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EXH061-00347

Non-Recurring Earnings

Third Quarter 2001

($ in millions)

Pre-tax After-tax
Recurring Earnings ' $ 521 $ 396
Non-Recurring ltems:
P A 2400 »'302
Azurix Asset Salesz?; o b ey (310) (310)
Broadband 7 _,w/ (281) (183)
Loss on Investlng Activities* (71 1_) (462)
Total Non-Recurring ltems (1 ,302) (955)
Anti-dilution |
Total Earnings (s781) (§559)

* pending New Power market movement

E.P.S.

- $043

(0.34)
(0.20)
(0.51)

(1.05)
(0.11)

($0.73)

EC37340R0031614



© . /@MMW % Ay ‘%/mﬂf)’
Third Quarter - Recurring Earnmgs by Segment

($ in millions)

Third Quarter Nine Months

2001 2000 2001 2000

Enron Transportation Services $ 83 $83 $293 $ 288

@ , | .

Portland General 56»*1"”’ y e (3) 74 122 241

f@aﬂr/ [ Aol Z 77 i
Global Assets o poscti /ﬁej )m,/ gw 16 26 34 140
/’(WV much are i 2% ‘
Americas W sl E 7T #4 548 2,567 1,134
Retail Risk Management | 43 - (665) -
' @c{md/, bt

Europe and Other Energy Mkts ». » 67 40 265 216
Energy Serviceéi> %ﬁ 47[/"/7) 71 27 171 79
Broadband Services (80) (20) 217)  (28)
Corporate & Other (67) (111) (206) (170)
Interest, Ml, & Income Tax "~ (380) (375) (1,158) (981)
Recurring Net Income $396  $ 292 $1,206 $919

EC37349R0031615

EXH061-00348



Enron Corp.

Reserves
{$ millions)
9/30/01 6/30/01 3/31/01 _ 12/31/00

PGE

Sullivan plant reclamation reserve 20 20 20 20

Allowance for doubtful accounts 25 22 19 10
North America

Allowance for doubtful accounts _ 355 559 480 106 California A/R reserves at 60% 3Q; 80% 2Q

Credit ) 450 350 323 288 Reevaluated monthly

Valuation - gas and power - 87 277 401 435

EES Specific Deal Reserves 415 248 - -

PG&E Credit Claims 50 M - -

Other specific transactions 87 a8 143 58

California and N. West political risk 21 47 47 47

Bammel monetization reserve - 35 35 35

California tariff risk . - - 319 - Reserve used in second quarter

TVA settlement - - - 253  Seitled first quarter 2001 4

1,465 1.725 1748 1,222 @ Ao aen® . Lownrd, é} ‘
AT —R ’ .

Europe : © . — SocAL bacs ;&’aoe.;‘l)’n-z Py A

Credit 104 114 117 131 Reevaluated monthly cjg,%“ ; Abliaed | msms i
Global Exploration and Production - &)j’ g >

Aflowance for doubtful accounts T 1 17 17 ‘ ¢ Sl éoy :

W 4%4’ teer A 1 f’ Aibtranot ' n>

South America

Credit - - - 33 Reevaluated monthly é&hﬁ/? W c%zlm gaZZ{
CALME

Dom Rep hotel litigation & A/R reserve - - - 3 AJR written off following renegotiation of PPA

Madosa sale - deferred revenue - 13 13 13 Amortization of cali option
EiM

Credit 25 14 - - ]

. 7 y 7, 1 Ty
Corporate @ \L Mm 3 q R
T Tax reserve related to years under
audit (a) 285 285 285 285 /‘ W /, Q00D

(a) Tax years under audit are 1996 forward.

EC37349A0031616
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Previous Organization

ETS North America ‘ Azurix
Portland General Europe EREC
Global Markets Clean Fuels
Industrial Markets
Net Works

Global Assets

Buckets
Commiodity Assets &
Sales & Services Investmerits

EC37349A0030143

EXH061-00351



EXH061-00352

Revised Organization

lrﬁ\: B Z,\;{:
o et K A )
o (x '“'!"ﬂﬁ“"“’f’ S e

Global Assets Europe
Azurix Global Mkts
Wind Industrial Mkts
Engineering
IndiaE & P
Americas
Principal
Investments
Global Finance
Net Works

Corp
Clean Fuels

EC37349R0030144



Additional Disclosures
Earnings Release

* Previously disclosed for Wholesale and Retail segments:

Revenues
Income Before Interest & Taxes (IBIT)

e New disclosures for every segment:
» ry segmer s o v
Revenues (Pueo?d | Ao o
Cost of Sales | Y
Operating Expenses
Depreciation and Amortization
Equity in Earnings
Other, net

Income Before Interest & Taxes (IBIT)

EC37349A0030145

EXH061-00353



Additional Disclosures
10-Q

e Previously disclosed f ve 'se ment: ,
y d for every seg o Lo ennielly’

IBIT (including detailed components)
Total Assets

e New disclosures for every segment:

IBIT | O M\J& XS ‘1‘
Allocated Interest - (Mo < F hlyoc e sdl
Allocated Taxes (b hewr
Net Income sty
Total Assets
Management’s Estimate of Capital Deployed
Return on Capital Deployed

EC37349A0030145

EXH061-00354



Recurring Earnings Per Share
Third Quarter 2001 Qe tolle

— o4
“ Plan “ \ Actual “ <4 > Ples

5% Increase

£(37349A0030141

EXH061-00355



Recurring Earnings Per Share
Nine Months Ended September 30, 2001

pran | [Actwar | +1*7

e ,f _7 x\’ \I,/\/

o

8% Increase

EC37349A0030148

EXH061-00356



EXH061-00357

\J\"/‘_/VW" # I e
e R
Or

Third Quarter — Poe %w el

G/:»&

Estimated Recurring Net Income by Segment

&
an oy po ‘
($ in millions) * ;£J»>€ {Eﬁgw?rL¥;“;
Third Quarter Nine Months ,,\\‘ e
Plan Actual Plan Actual | % J
Enron Transportation Services $ 31 $ 32 $120 $121 KU(-
Ro e
Portland General - (13) 48 43 'f”? 4
o Dabhol | ‘ e
Global Assets - ¢ im.! Lol sty 10 (3) 153 (10) Yo
7 frade
Americas 5% o7 ey 216 404 700 1,638 <hor
© = 2x Plen WD Sl fain 30 Moo v
R nsﬁcs:;{ R - Lo
Retail Risk Management > ~7-"0 h‘cﬂ ﬁ";;,’* G As‘sém | (439) \—-f*‘”
Europe and Other Energy Mkts 557 D ,,J 57 320 152
C-\i &‘mc\ ‘m\o - f-\mb o. 40 Coa‘b
Energy Services 39 41 90 90
Dw-d Loty . '
Broadband Services (23) (50) (59) (137)
) Loy Q\ar Lowt ey »‘ s ﬁ& LV (os
Corporate & Other 35 (73) (261) (252)
Q- Gunser @ Geg s O Xm\ \{;w o -
Recurring Net Income $ 361 $ 396 $1,111 $ 1,206

EC37349A0030149



EXH061-00358

Non-Recurring Earnings
Third Quarter 2001

($ in millions)

E.P.S.

$0.43

(0.34)
(0.20)
(0.51)

(1.05)
(0.11)

. Pre-tax After-tax

Recurring Earnings $ 521 $ 396
Non-Recurring ltems:
Azurix Asset Sales (310 (310)
Broadband (281) (1 83)
Loss on Investing Activities*  (711) (462)
Total Non-Recurring ltems (1,302) (955)
Anti-dilution |

Total Earnings | - ($781) ($559)

($0.73)

* pending New Power market movement

EC37349A0030150



Earnings Per Share
Third Quarter

2000 2001
$0.34 26% Growth $0.43
$(0.73)

[0 Recurring ® Non-recurring & Anti-dilution l

EC37349A0030151

EXH061-00359



Earnings Per Share
Nine Months Ended September 30,
[ 2000 ] [ 2001 ]

| 25% Growth

71 Recurring M Non-recurring

EC37349A0030152

EXH061-00360



EXH061-00361

Third Quarter - Recurring Earnings by Segment

($ in millions)

Third Quarter
2001 2000
Enron Transportation Services $83 $83
Portland General (3) 74
Global Assets | | 16 26
Americas 646 548
Retail Risk Management 43 -
Europe and Other Energy Mkts 67 40
Energy Services 71 27
Broadband Services (80) (20)
: N .
Corporate & Other <" ;;é 5 V(67) (111)
| s
Interest, MI, & Income Tax """ | 2" (380Q), (375)
NS Vs
Recurring Net Income 3’5? »$ 396 $ 292

Nine Months

2001 2000
$293 $288
122 241
34 140
2,567 1,134
(665) -
265 216
171 79
(217) (28)
(206)  (170)
(1,158)  (981)
$1,206 $919

EC37349A0030153



EXH061-00362

Balance Sheet Debt

($ in millions)

2001 2000
3 Qtr Estimated
June YTD  Activity ~ Sept YTD Sept YTD
Opening Debt Balance $ (10,229) $(10,229)  $(8,152)
Funds Flow from Operations 1,804 461 f“"}Cfé265 288 |
Change in Working Capital * (800) (526)5—(1,326) (729)°
Changes in Deposit / Margin Activity _(2,342)  __(185) C(2,521) 541
Cash Flow from Operations $ (1,338) $ (250)  $(1,588) $ 100
_:_E‘M{vv ‘\ 18 ,,.,ﬁe?)
//T ; \ :
U ‘ (n“f){\-o_::'\}\'.l.‘ } ?0.(}4—-&)‘\,& 3 NEV‘Q- Cﬁ',d'\ \\1 222 y
@ Teed 22 B3 velo DD, (A A v soew
OLladr  (mpioie & Fundo Flo
OIS up Que N achee Sepl. seMVan o (o)"\féwl eal L& OCL
* Excluding Deposit/Margin Activity '
EC37349A0030154



Balance Sheet Debt

($ in millions)

2001 2000
3rd Qtr Estimated
June YTD . Activity Sept YTD Sept YTD
Opening Debt Balance $ (10,229) $(10,229)  $ (8,152)
Cash Flow from Operations (1,338) (250) (1,588) 100
. m o v Wil !~t'j AN
O o )
Proceeds from Sales of Assets 1,423 wee 224 oul ‘,,)51,647 222
Capital Expenditures (1,200)_@ (414/ ® (1,614) (1,549)
. o ¢
Equity Investments (1,383) ~ (82) (1,465) (2,275)
Cash Used in Investing : $ (1,160) ) $(272) $(1,432) $(3,602)
‘ .;s‘ \"'u C l 0 .rl-\ (v «1’3\“ g

;&, -
ATY b !;!{\‘}t: el

£C37340A0030150
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EXH061-00364

Balance Sheet Debt

($ in millions)

2001 , : 2000
3rd Qtr Estimated
__ June YTD  Activity ~ SeptYTD  SeptYTD
Opening Debt Balance $ (10,229) $(10,229) $(8,152)
Cash Flow from Operations (1,338) (250) (1,588) 100
Cash Used in Investing (1,160) (272) (1,432) (3,602)
Dividends (256) (143) (399) (396)
(Increase)/Decrease in Cash on Hand 528 495 1,023 (409)
Other _ (357) (124) (481) (1,322)
Period Activity (2,583) (294) (2,877) (5,629)
- /’/’/—_"u—“\\
Period Ending Debt Balance $(12,812) O$dl3,106) $ (13,781)
Funds Flow / Interest 4.76

& 220 140

EC37349A0030156




EXH061-00365

Balance Sheet Debt

($ in millions)

2001
Full Year Revised
Sept YTD Estimate Plan
Opening Debt Balance $ (10,229) $ (10,229) $ (10,229)
- boo i Sor 4
Funds Flow from Operations 2,265 *@ 2,925
Change in Working Capital * (1,326) @62\\&2;} (50)> (l
Changes in Deposit / Margin Activity (2,527) QE g) % il '"*(1,000)
Cash Flow from Operations $ (1,588) ‘ $ 1,875
N /"3

* Excluding Deposit/Margin Activity

ey

— [‘JO!,;.) , bd\‘ 5 ‘“*-..'Q“’v-j ~t
w309 k) FF
;;x -Cg;'ﬁ.. A Bfé _ t& 2 ‘;)
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EXH061-00366

Balance Sheet Debt

($ in millions)

2001
Full Year - Revised
Sept YTD Estimate Plan

Opening Debt Balance $ (10,229) $ (10,229) $ (10,229)

Cash Flow from Operations (1,588) 241 1,875

*.-.'

, e

Proceeds from Sales of Assets 1,647 2 274 1,939
Capital Expenditures (1,614) (1,888) (1,310)
Equity Investments (1,465) (1,841) /3 w (2 228)
Cash Used in Investing $(1432) $ (1,459 ,Jf I (1.599)

EC37349A0030158




EXH061-00367

Balance Sheet Debt

($ in millions)

2001
Full Year Revised
Sept YTD Estimate Plan
Opening Debt Balance $ (10,229) $ (10,229) $ (10,229)
Cash Flow from Operations (1,588) 241 1,875
Cash Used in Investing (1,432) (1,455) (1,599)
Dividends (399) (538) (540)
(Increase)/Decrease in Cash on Hand 1,023 1,023 -
Other (481) (482) (532)
Period Activity W W _—ﬁgé-)
Period Ending Debt Balance $ (13,106) % (11,4’40@) $ (11,025)
= T Shiw) v P
O
Funds Flow / Interest 4.21 4.02 4.07
I

t }
VG L\O‘ (\,44‘3_‘.'-(‘2 N2

() S

Yoo
Lk e
D
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Capital Deployed
September 2001 Estimate ) 1¢

D
= . L] \'\)\ P\)“ \
($ in millions) ( 7
\
& W . ;
ald el ' | )
@ ’\g’uy)ﬁ ¥lf Europe / \‘*\ Corp &

ETS PGE ' EGAS _Americas _ Other _EBS Refait _Other _Tofal

O Net Assets 2,677 2,550 5,738 12,399 2,144 698 1,103 “"\.__‘(1,351) 25,958

‘ . " o ~ A
< ;‘\% toud " r\;‘i Q}.{\‘ }f t{‘ “(Y‘C)‘ ¢ CL\" bushsus= @/
(9 Al.\lé'i:a/ed Debt 2,141 1,108 1,454 6,195 308 - 439 [ 4,759 16,404

Min. int., & Pref.

. Equity Capital 536 1,442 4,284 6,204 1,836 698 664 (6,110) 9,554

@ Debt / Total Capital 80% 42% 13% 50% 13% 0% 40% 50%

1

D i,

EC37349A0030160 |
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EXH061-00369

Capital Deployed

September 2001 Estimate

($ in millions)

Europe /
ETS PGE EGAS Americas
Equity Capital 536 1,442 4,284 6,204 1,836 698
Net Income 121 43 (10) 1,199 152  (137)
Return on Equity 30% 4% - 26% \ 11% -
D @ Lo MY
) \‘.\-\P N \}1/
> (”‘))B) b\k ‘XQ
‘\QT\’S\‘"*'{’ , ,\/'.
N Y \‘—\Q K ) -l/
N \ 83
()oo\é\" AV
T N
e
Y L
@ QMJL\ bﬂx&}f Jy\\ﬁ» ’
EC37349A0030161

Corp &

__Qther __EBS Refail _Other _Tofal

9,554

664  (6,110)

90 (252) 1,206

f\.ar NI o
(@ Lé% - \\5 Loy om «»/“3"?3‘*\
WL pged { B4 e
M P~ o& & woP6 fs
Vg Tpta A
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Summary of Goodwill =i

Staimp
(in millions) cut off
_ Proposed
June 30, 2001 Amounts Write
Reporting Units Goodwill Transferred Off
Portland General Q\ 1,408 (a) > &L»@,.ﬂlc:\ kr‘jl‘; c’.(‘_u,.b,ﬂ y
Global Assets & Services D e | ey
Erron, I TR Hy A
Enron Global Power & Pipelines LLC 165 (165) 'w'w“"(' ;I“ Q, L e
Ecoelectrica 165 (a) 3
Other 846 ~(89) ) bere
Fond
industrial Markets — Pulp, Paper, & Steel 372
Europe (MG Metals) _ 364 .
re Oxemples.
Americas ) D\?\i\é d)uu PE— 45 1,648
@ o ,, T
Enron Energy Services — Lepuidinar 400 G 627
. Ber (3 Sopvices  budhasies T
Enron Broadband Services ! @@ (55)
Enron Wind 187 EC37349A0030162
Azurix-Wessex ) o (0 AaEhs 4> ooy
. ' ba e busdg e » R s = ‘
Azurix-Other , 2 sy - Gorlidad cor. s ppnt
Total $ 5727 $ - - ) 5\ 44)”j
loncondaie./ - N
(a) Amount considered in sales occurring prior to adoption of the standard (ﬁ1 2002) 1)

(b) Evaluation ongoing
Gk

C‘{)("\V LLBR/‘XU TeDLE )(\4 vv i‘\‘ﬂ‘]— _QOJJJMJ\\
oy
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EXH061-00371

Balance Sheet Debt

Minority Interest
Preferred Stock of Subs

Shareholders Equity

Total Capital

Debt / Total Capital

(\"‘“’f W S £ [ I athinits f”’f:’;,l -

L I o @/W? Stat 4 #db ¢ o e
Total Capital (i 00 Y-y v

H H1H /[‘( - j;/
($ in millions) o ff s y

o Y (E’}/ﬂ’/t W M/ ",

O~ H4MJ§roforma
Estimated Estimated Sale of

Dec Sept Dec PGE &

2000 2001 2001 Goodwill

$10,229 $13,106 $ 11,440 $8,645

2,414 2,395 2,395 2,395
904 903 903 873
11,470 9,554 9,836 9,692

$ 25,017  $ 25,958 $24,573 $21,605

40.9% 50.5% @ 20.0%

- o
O o ed P ©l“&‘~ 2 ® Tawget = 4d V-

oty
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EXH061-00374

2001 YTD Total Return to Shareholder

(Through 10/5/01)

_15% i
A8%

-29% AT
-35%

Olc A due,

’ imgm“*ef\* S

61%

Enron DJIA S&P 500 Energy Peers  NASDAQ Broadband
Voors

EC37349A0030166 el )



(W Au) QMS b

Merchant Energy Peers
2001 YTD Total Return

(Through 10/5/01)

T Fos

/
-75%

/
/S
Enron Kinder Duke Mirant Williams Dynegy ElPaso NRG Calpine AES
Morgan L )
ey 5 1
® D i k{\&' Rize. |
(e v EC37349A0030167 Pl
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Relative Valuation
(P/E Ratio*)

October 5, 2001

| December 31, 2000

\ -

50x

Peer Group

Peer Group Enron

Enron S&P 500

*Based on 2001 EPS Estimates |
E0373A9l\0030168
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Largest Shareholders”

- .
D 757 . 2k

Name

- w i (4 ?_O t
@”)Janus Capital Corporation ST \ g:\]f“\
. - ~\g

> Alliance Capital Management — o . B Wars
Putnam Investment Management St 330 21720
Smith Barney Asset Management

Northern Trust Global Investments

Fidelity Management & Research

Government of Singapore Investment Corp
AIM Management Group

Goldman Sachs Asset Management

Rorer Asset Management

Rittenhouse Financial Services

Morgan Stanley Advisors

Dresdner RCM Global Investors

American Express Financial Advisors

MFS Investment Management

Deutsche Asset Mgmt. Group Ltd.

Credit Suisse First Boston Asset Management

Oppenheimer Funds
Banc of America Capital Management

\ !
*Excluding Index Funds o \S Wl Sk shor”

EXH061-00377

Change From

@) [heh ) Eh ey i s

Shares Held Location 8/1/01
44,000,000 Denver 2,000,000
35,000,000 New York/Minneapolis 13,000,000
24,500,000 Boston (4,000,000)
16,000,000 New York 1,400,000

9,200,000 Chicago -
8,500,000 Boston (4,500,000)
8,400,000 Singapore (2,100,000)
8,000,000 Houston (4,800,000)
7,700,000 New York 950,000
7,100,000 Philadelphia . -
6,800,000 Philadelphia 1,900,000
6,800,000 New York 700,000
6,700,000 San Francisco -
6,627,000 Minneapolis 277,000
6,100,000 Boston 300,000
5,300,000 London -
4,800,000 New York -
4,700,000 New York 240,000
4,507,186 St. Louis/New York -
L(’T { (y Y {}, EC37349A003U169



Largest Potential Shareholders

("_Lﬁ\v\\l Q.k_ E\lj\& (?\HCL ('ﬁ:\?o\,.sr -

Name

Capital Research & Management
Wellington Management
Dppenheimer Capital

J.P. Morgan Investment Management
Fayez Sarofim

State Farm Insurance

T. Rowe Price

Davis Funds

Barrow Hanley

EXH061-00378

Wi 0git pu e (V4 Primary
Total Equity Assets Investment
Location (Millions) Style
Los Angeles $224,000 Value
Boston 157,000 Value
New York 24,000 Value
New York 106,000 Growth
Houston 43,000 Growth
Chicago 45,000 Growth
Baltimore 85,000 Growth
New York 40,000 Growth
Dallas 30,000 Value
: 7@4 A
— P kol — PO by B
- UJ [\ %F:,.r.f‘i Owe TLpvesco —
E031349A0030170 Ik«



Analyst Recommendations

A.G. Edwards

Bank of America Montgomery Securities

Bear Stearns
Bernstein
CIBC Oppenheimer

Commerzbank Securities

CS First Boston

Dain Rauscher Wessels
Edward Jones

First Albany

Goldman Sachs
Howard Weil

J.P. Morgan

Lehman Brothers
Merrill Lynch
Prudential Securities
Salomon Smith Barney
Sanders Morris

Simmons & Co.
U.B.S, Warburg

EXH061-00379

Mike Heim

Will Maze

Robert Winters
Duane Grubert
Bill Hyler

Andre Meade
Curt Launer

Mark Easterbrook
Zach Wagner
Bob Christensen
David Fleischer
Rebecca Followill
Anatol Feygin
Richard Gross
Donato Eassey
Carol Coale

Ray Niles

John Olson

Jeff Dietert

Ron Barone
g

-— 4&<’) v
ey

s
Y

-

Buy
Strong Buy
Attractive
Buy

Buy
Accumulate
Strong Buy
Strong Buy
Buy
Strong Buy
Buy

Buy

Buy
Strong Buy
Buy

Buy

Buy
Strong Buy
Attractive
Strong Buy

"‘S EJ\\{’Jé &"31‘{( Ao

EC37349A0030171



Investor Relations
Planned Fourth Quarter Meetings™

4 ($1,870)

altimore}|Philadelphia
{  ($185) ($420)

: Geneva
| _($830)

Zurich

D .. . ()
“loneo SLUS ST

(o A b,
%G:a’i«.« JS, (\Ji"*\\o\"‘r

W MG &“ \“‘ ‘
:uygmxgkﬁ @ﬂsLA

Amounts Indicates Total U.S. Equities Under Management (in Billions).

EC37349A0030172
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EXH061-00381

£ e
G e
™ @
0 @
ON

Current Investor Concerns

\
@ 0 JRQ(O\'L& "Qﬂ) =

Pf\> Woup | 9
Cash Flow From Operations g, = of

Wy o desld

:_L = AR
Earnings Composition and Disclosure [’ >,

/l‘ ;e>‘3m ) \é./\ Qe

Balance Sheet Strength and quuldlty

g b cod el gr

Progress on Asset Sales - VPRIt

Effects of Lower Natural Gas and Power
Prices, and Lower Volatlllty

!‘\ ]
LR ARV P

fresds AT

N 1
e A'/ A

‘-(Uh\\é\,f}— ) A é e ‘mml iﬁw ) o “\JJ‘” ‘;L‘NJ Qx”"ﬁ A

Financing Vehicles and Potential Equity

Issuance Reqmrements

California / \or a \\A S

e ( ¢
- (:,E‘_‘\KK Q. “ ey v PQ‘L S LN S N P

India 3
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EXH061-00382

Enron Common Stock Dividend

" o Currently $0.50 Per Commoh Share

e® Dividend on Convertible Preferred Tied
to Common Share Dividend

©) @ Total Annual Cash Payment (Including
Convertible Preferred) is Approximately
$400 Million ‘/éo A basic

Conv 7N pre

’Fﬁax <pd <*god
) @ No Increase Since October 1998

\

() ® Current Yield is 1.6% - Current Payout

is 23%

EC37349A0030174



Common Stock Dividend

EXH061-00383

Enron

Yield B Payout Ratio

30%

s&P 500 Peer Group Enron

S&P 500 Peer Group

EC37349A0030175



Common Stock Dividend Yields
Energy Peer Group

2.7%

1.8% \ e
e 1.6% 1.6% TR

/ .- % 0% 0% \0% 0%
> RN < ¢ & v N $ &
Q Q\\\\\ Q)Q <& O*Q v R » e°°
\‘»..“.4 e
NN Py — &
- LJQ 0 J as 1S Qg'
EC37349A0030176
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Presentation to Truman

Goldman, Sachs & Co.
Vinson & Elkins L.L.P.
09-Oct-2001

\'-_\‘,‘313&%“03“353
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Golyman|  Table of Contents

V&E

L Merger Market Overview
II. How Vulnerable is Truman?
lll. Anti-Raid Preparation

Appendix A: Expanded Structural Defense Discussion

Goldman Sachs does not provide accounting, tax or legal advice. In addition, we
mutually agree that, subject to applicable law, you may disclose any aspects of any
potential fransaction or structure described herein that are necessary fo support any U.S.
federal income tax benefits with no limitations imposed by Goldman Sachs.

EC37349A0030359
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. Merger Market Overview

EC37349A003036+

Merger Market Overview 3
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Gogmani  Merger Market Overview S eott”
2001 YTD Highlights

V&t

Global M&A Volume N M&A Volume by Industry Sector

Technology

u Top 20 Deals = All Other Deals $3,461 W }/@(' L S nar ol

$3,280

$2,491
Health ___
Care
5%
Financial

Services

Global Announced Voiume ($bn)

Media/ Entertainment

1996 1997 1998 1999 2000 2001 YTD r 9%
S-fheﬂ‘ 4 1 o r"
3) \O : ? ’o‘ :
Interest Rate and Equlty Market Performance S&P 500 Companies Compared to 52-Week nghs
1750 1 -——-S&P 500 p 9% @)Trading at 100%
g 1500 - e 1) Year US Treasury - 2%
i
2 1250 @ ® 0ok b
[ ) = {
& % ,uj/, P
g 1000 A a : a1
o L 6% 35 v 19y
% 750 -
B 500 - - 5%
250 T Y 4%
Sep-1991 Se;}1993 Sep-1995 Sep-1997 Sep—1999 Sep-2001 :
Monthly from Sep-1991 to Sep-2001 R :
CAK’O/‘(O% Lodl /ﬂj} Lt heed /ﬁf/ EC37349A0030362
J Rspy-» »//0D
Q250
' As of September 30. A
. ’ / ‘ A . .
b pls WA fud A Merger Market Overview 4
/’f s //%'L/f) Vi A AV S Al ¥

| it Guotte HRA
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EXH061-00392

_

Hostile / Unsolicited Initiatives o

m There is a resurgence in hostile activity — not all hostile activity becomes public

B Structural and other defenses are riot stopping raiders Ll A
__ Strong structural defenses do enable tactical responses y ,U
g BRI as 4
) . ,é 1f ‘ f Of/
m Size and intellectual capital are no longer defenses in themselve o - Y,
/ /5 Lp/’c (’ 1.?' f‘l"ﬂ‘.’// . 97%1 cdla) ‘__/(5( N? w M; Lm:?, }A / 5&%/ @?? e d
m Generally, only 1 out of 3¢ mpanleé that are raided stay independent %) /Jg " / . mw |
(/; 7 [( g <
,j'[/ Y tod Ny //4&, ,/-, AP
\\ py };1) o ,’_ \—3

“Global Hostlle [ Unsolicited Activity St !,/;’

34%

21%

13%
6%
1088 1989 1990 1991 1992 1993 1994 1995 1996 1997 41998 1999 2000 20011
Source: Thomson Financial Securities Data
! Through 30-Sep-2001. .
Merger Market Overview 5
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IIl. Anti-Raid Preparation

EC37349A003037¢

Anti-Raid Preparation
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EXH061-00396

Potential Approaches of an Unsollmted Acquiror

My od

1{%@[ 'ﬂj;

/)/j) )

_ -, Friendly
Acquiror Disclissions

S ey
5 1 3 9 lettet g5 ¢

to Boayy.
re ton h“Q ’efterto Board:
to make letter pubhc

T
ender/exchange offer;

Proxy fight

/made public;

EC37349A0030371
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| |

0\dman Review of Structural Defenses

Stott 4/

'/Q/ :

V&t

Currently in Place

Other Possible Defenses

Q m Federal and Oregon Utility Regulatory Constraints - ,///z.((f[
¢ i i /b,/' & LS gl
m Effective Elrmrnatron of Shareholder Abrlrty to Act by

Written Consent /i /l vaid  SAMI S et (05 v
! ‘7(‘//% (o e r// /' 2 5% ¢ /?/:/ fror
] Advance Notice Requrrement for Shareholder
Proposals and Nohﬁcatrons 47 ;m
. 2y2 @[/ i u// ,}; (10 V% au,/iw Lo ve e
8 Oregon Other Constrtuency Statute &/ 24l ear
< Cod @il g ) Con o L8875 od Aphm, '; a4 »"" w4 2
J

Fair Price Charter Provision T oaeliet

m Oregon Business Combination Statute (Comparable to
Delaware §203)

Blank Check Preferred Stock
Denial of Cumulative Voting

Hostile Change of Control Provisions in Employee
Benefit Plans

A /
M

Shareholder Rights Plan

Staggered Board

Prohibit Removal of Directors without Cause
Strengthen Cap On Size of the Board |

Deny Shareholders the Right to Call Special Meetings
(only after reincorporation)

Reincorporate

oy
(j AL A g //’)/

e

( ) o/ /

sl
[/t 7;";‘//.::;,_{1 zf,.t.w/ i

= A . . Ve 2] — -
Lp b Y J & S
a? , brd R
' ) S P Y ,(/,f/

ECaTHBNNANSTE

EXH061-00397

- \51/(,/},/ o Vi fz/ AN GRS i
VZU D d" Al ’
/’}; S/’k’ ,/Qu/ﬁ( ) ’*ﬁ' % J Eo v
- -'/ ”\ ";,‘ .“ iy &;L)
. Anti-Raid l:’reparatlon 12
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Guamani  gtrengthening Structural Defenses | S iott-

m Sharcholder Rights Plan  Ctiaon (Bl dolaprtir ¢
— Can be adopted by Board on short notice
— Does not require sharehglﬂgggg_rg@l

__ Censider having it “on the shelf” : (FoshapD  fowr S e i &l Oxatll LT
& i /Q("o'aﬂ, reiaegh ’ / ; (.
R ' Y . . _ T . .
@ ; b — m Limit/eliminate ability for shareholders to call a special meeting
1) | }
11 4

V&t
e

__ Not possible to fimit under Oregon law but can indirectly achieve goal by director removal and board size provisions

2y __ Default provision under Delaware law
@)lm Y n Ny o i
' {)D 17 g)r \/\ b ,».\l"u \ m Staggered Board - Ay L{gﬁz—w v Aod /{ VL TReS '/‘_i
\ My ¥ ey T . e B S AP
o 51 U),,,Jt,g —=~=_"Hifficult to implement due to sharehoider sensitivity
i S
f_"”_vr, — Many peers don't have a staggered Board ,
Y L __ As a result of shareholders’ ability to call a special meeting Truman is more vulnerable than peers — and effectively
( ﬁ' vulnerable at all times during the year
Reincorporate in Delaware Stay Incorporated in Oregon
.~ ®m In conjunction with PGE transaction ® Consider two charter amendments
) _ ) ) __ Eliminate ability of shareholders to remove directors
m Consider approving reincorporation at next annual without cause or to increase board size
shareholders meeting subject to closing PGE or PUHCA __ Staggered Board
exemption g9
~ m No ability for shareholders to call special meeting under
v law unless specially provided for
,~ W Consider staggered Board as part of reincorporation EC37349A0030373
- VL%V/ J//i 761—( /{{3@/' : '
— dpnegly ol el " b et Anti-Raid Preparation 13
- C c i :
- (K4 Enney  nok  _Keows ST (ere.t [d now
Y -

Z:',,a,»" /’-MCAMZ- . 7;41':/ ‘@:‘3-9') el PGS o ahe ,f/_,;, o foi) Aol

=,
2
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/

Potent|a| Acqmrers of Truman

_ )y 7. ' J /)d% § { é /,\,j/ 4 &8 ’/"i) s u-/ S -"i»_':_.; / /( !
- ‘o e - Ny ¢ -
7. Sxary3
(US$ in millions, except per share amounts)
Calendarized P/E
Multiples’

Company Equity Value' Enterprise Value' 2002 Debt to Cap.
Truman $26,247 $42,510 15.6x 53.1%
Strategic Interest
General Electric $379,582 $577,231 23.7x 77.8%
Exxon Mobil 273,744 275,625 18.6 13.3
Royal Dutch/Shell 190,395 190,919 15.4 10.6
BP Amoco 182,641 237,914 16.0 42 .4
AIG 183,466 228,998 229 53.3
El Paso 23,920 41,286 12.3 59.6
Possible, but Unlikely Strategic Interest
Total » $99,706 $110,394 13.4x 32.7%
Tyco 90,502 144,555 13.7 64.1
Chevron/Texaco 91,275 104,896 16.2 30.3
ENI 50,047 60,605 10.3 314
E.ON ' 42,011 47,248 17.9 32.8
Suez 34,847 71,002 18.9 61.4
Duke 30,882 46,875 14.1 50.4
RWE 22,677 51,113 18.2 72.3
Repsol 17,382 39,753 89 52.8

EC37349A0030374

! Source: Latest publicly available financial statements. Equity value pased on fully diluted shares outstanding and closing stock prices on October 3, 2001.

2 gource: IBES median estimates unless otherwise noted.
Anti-Raid Preparation 14




goman|  \What to do if Someone Makes a

£ VA

n Approach
iy

L

Aoy do — AppwachZ  (d7C 7
JE losair L { 7 ‘ ‘:’J"{"ﬁ‘/g—ffz”*

V&t

Board of
Directors
Suppliers/ |
Dealers/ Shareholders
Customers

Employees

Investment
Bankers

Public
Relations Firm

EC37349A0030375
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Are You Prepared? Nows 1A

AAL Ty

goldman
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V&t

®m Most battles are won or lost before they are fought — Preparatlon is the key
— ldentify your Team el 5 lab, 0«
__ Know who your shareholders are
__ Review your financial and strategic plan
__ Continue to evaluate options that drive shareholder value

__ Plan your response to an unexpected approach

m Strengthen structural defenses
— Ready Shareholders’ Rights Plan LSV W E ffv‘f
—_ Address ability to call special meeting/removal of d|rectors - e

e e it e

— Leave board_conflguratlon as | is (no staggered ‘board)

Missng 37,
EC37349A0030377
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Appendix A: Expanded structural Defense Discussion

EC37349A0030379

Expanded Structural Defense Discussion 1
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goaman)  g¢ryctural Defenses in Place

V&t

Federal and Oregon Utility Regulatory Constraints

‘m Description Because of Truman’s ownership of PGE, under the Public Utility Holding Company Act of
1935 (PUHCA), the Federal Power Act and Oregon law, an acquisition of Truman would
require prior approval by the Federal Energy Regulatory Commission and the Oregon Public
Utility Commission and, for many potential buyers, the Securities and Exchange
Commission. In addition, PUHCA would impose substantial restrictions on some potential

acquirers.

m Effect As long as Truman owns PGE, (1) an acquisition of Truman (more than 10% of Truman
voting stock) will be slowed considerably by the required regulatory approval process; (2)
potential acquirers already owning a U.S. gas or electric utility may have difficulty satisfying
PUHCA regulatory requirements; and (3) U.S. or foreign energy companies without a U.S.
gas or electric utility would be best situated to avoid PUHCA regulation. However, these
approval requirements would not necessarily prevent or delay a proxy fight to replace the

. Truman Board as an initial step in a hostile acquisition attempt.

Effective Elimination of Shareholder Ability to Act by Action by Written Consent

m Description Prohibits actions by written consent other than by unanimous consent.
m Effect Prevents acquiror from bypassing stockholder meetings as a forum for shareholder action.
EC37349A0030380
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Advance Notice for Director Nominations and Shareholder Proposals

m Description Requires advance notice before shareholder can present director nominations or proposals
at shareholder meetings. With respect to an annual meeting, shareholder’s notice must be
received not less than 120 days prior to an anniversary date of the proxy statement for the
previous year's annual meeting. With respectto a special meeting, shareholder’s notice
must be receive not later than 10 days after the date on which the notice of the meeting was
mailed.

m Effect Prevents surprise nominations and solicitations for shareholder proposals at an annual
meeting.

Oregon “Other Constituency” Statute

m Description Statutory provision that authorizes the Board, in evaluating a potential acquisition, to
consider a range of social, legal and economic effects on employees and other
constituencies, as well as both the long-term and short-term interests of the corporation and
its shareholders, including that these interests may be best served by the continued
independence of the corporation.

m Effect May enhance the Board's ability to “just say no” to a potential acquisition or to choose among
competing bidders.

EC37349A0030381
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Fair Price Charter Provision

m Description Any business combination with a 10% + shareholder must be approved by at least 80% of
Truman’s voting stock unless (i) the transaction is approved by at least 80% of Continuing
Directors who constitute a majority of the Board (i) certain fair price and procedural
requirements are met or (jii) the transaction occurs more than 5 years after last acquisition of
stock by the 10% *+ stockholder.

m Effect Discourages two-tiered offers.

Oregon Business Combination Statute

m Description A corporation generally may not engage in a business combination with an interested

stockholder (owner of 15% or more of Truman voting stock) unless (i) the Board approved

the transaction which resulted in the shareholder becoming an interested shareholder, (ii)
upon the consummation of such transaction, the interested shareholder owned at least 85%
of the outstanding voting stock (excluding certain insider holdings), (iii) the business
combination is subsequently approved by the Board and holders of 2/3 of disinterested
voting stock or (iv) business combination occurs mMore than 3 years following the date the
shareholder became an interested shareholder. (Substantially similar to Delaware General
Corporation Law §203).

m Effect ' Discourages hostile tender offers which bypass the Board, do not obtain a high stockholder
tender percentage and which are dependent upon quick access to the target's assets for

financing or other purposes.

EC37349A00303682
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Structural Defenses in Place
(Continued)

Blank Check Preferred Stock

m Description Authorization in Charter for Preferred Stock with terms set by Board without shareholder
action.
m Effect Gives the Board the flexibility to raise capital, issue stock to a white squire, effect a defensive

recapitalization or otherwise respond to a hostile bid.

Denial of Cumulative Voting

m Description Prohibits shareholders from cumulating their votes, which reduces the number of shares
required to obtain individual Board seats.

m Effect Prevents minority shareholders from obtaining Board seats.

Hostile Change of Control Provisions in Employee Benefit Plans

m Description ‘ Stock option plans generally provide for automatic acceleration of vesting and a cash-out in
the event of a change of control that is not approved by the Board.

m Effect May encourage a potential acquiror to negotiate with the Board rather than pursue a proxy
fight in order to preserve existing employee incentives and minimize acquisition costs.

EG37349A0030383
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Possible Additional Structural Defenses

Shareholder Rights Plan

m Description Plan providing for a distribution of stock purchase rights to all holders of common stock,
which rights have nominal value and are not exercisable until triggered. Rights are triggered
if a potential raider acquires a significant percentage (10-20%) of the Company’s voting

ed, the rights allow each

shareholder other than the acquiror to acquire a significant number of shares of common

stock at a substantial discount to the current market value, causing extreme

stock, uniess the Board redeems or nullifies the rights. f trigger

acquiror.
m Effect Effectively prevents an acquisition of a significant block of stock without Board approval.
m  Process Can be adopted by the Board without shareholder approval.
Staggered Board

m Description Divides the Board into three classes elected for staggered three year terms, so that only one-
third of the Board is up for reelection at each annual meeting.

m Effect If coupled with director removal protection, effectively requires an acquiror to wait two years
before it can obtain a majority of the Board through proxy contests.

m Process Under Oregon law, the poard couid be classified without shareholder approval, but

shareholder approval of a charter amendment would be required to prohibit removal of

Board members without Cause.

Expanded Structural Defense Discussion

dilution to the
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Prohibit Removal of Directors Without Cause

®m Description Change the default provision in Oregon, which permits the shareholders to remove directors
without cause at any meeting called for that purpose (by a maijority of votes cast if a quorum
is present).
m Effect Would eliminate right of shareholders to call special meeting and remove and replace the

Board and, if coupled with a staggered board, would effectively prevent an acquiror from
taking control of the Board in a single proxy contest.

m Process Would require shareholder approval of a charter amendment (by a majority of votes castifa
quorum is present).

Strengthen Cap on Size of Board

m Description Charter amendment to limit the maximum size of the Board in a way that cannot be changed
without Board approval.

m Effect » Prevents an acquiror from “packing” the Board to circumvent director removal protections.

® Process Would require shareholder approval of a charter amendment (by a majority of votes castifa

quorum is present).

EC37349A0030385
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Deny Shareholders the Right to Call Special Meetings

m Description Change the current ability of 10% shareholders to force a special meeting.

m - Effect Limits any shareholder proxy activities to the annual meeting.

B Process Not possible under Oregon law, but would be the default provision under Delaware jaw.
Reincorporéte

m Description Merge Truman into another corporation domiciled in another jurisdiction such as Delaware.

m Effect Although Oregon may have certain advantages over Delaware from a structural defense

perspective (Oregon Other Constituency Provision), reincorporation into Delaware may
provide a better opportunity to eliminate shareholder right to call a special meeting and
possibly implement staggered board.

m Process Shareholder approval of a merger would be required (by a majority of outstanding voting
stock). If PGE then owned, would have to address PUHCA issues.

EC37349A0030386
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l Merger Market Overview
1. How Vulnerable is Truman?
lll. Anti-Raid Preparation

Appendix A: Expanded Structural Defense Discussion

Goldman Sachs does not provide accounting, tax or legal advice. In addition, we
mutually agree that, subject to applicable law, you may disclose any aspecls of any

potential transaction or structure described herein that are necessary fo support any U.S. - 0
federal income tax benefits with no limitations imposed by Goldman Sachs. EC31 349'\“03055
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.  Merger Market Overview
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gogman)  Merger Market Overview
2001 YTD Highlights
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Global M&A Volume M&A. Volume by Industry Sector

= Top 20 Deals = All Other Deals Technology

$3,280

$3,461

Other
: ; 18%’

$2,491 Health

Care 5%

Financial
AServices 20%

Global Announced Volume ($bn)

Media/
) Entertainment
1996 1997 1998 1999 2000 2001 YTD 9%
interest Rate and Equity Market Performance S&P 500 Companies Compared to 52-Week Highs'
1750 W ———S&P 500 - 9% Trading at 100%

8 4500 | =10 Year US Treasury o 2%
© g (]
2 1250
£ L 7% =
[ % o
g 1000 S E
o - 6% 2
£ 750 A -~
8 o
G 500 - - 5%

250 T T T T 4%

Sep-1091 Sep-1903 Sep-1995  Sep-1907 Sep-1999  Sep-2001
Monthiy from Sep-1991 to Sep-2001
EC37349 A0030552
! As of September 30.
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m There is a resurgence in hostile activity — not all hostile activity becomes public

m Structural and other defenses are not stopping raiders

__ Strong structural defenses do enable tactical responses
m Size and Intellectual Capital are no longer defenses in themselves

m Generally, only 1 out of 3 companies that are raided stay independent

EC37349A0030553
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Is Truman Vulnerable?
Factors Affecting Vulnerability

m Industry consolidation/pressure
to add Truman-type skills

m Truman has highly-attractive
asset base

® Regulatory approvals

| Slowing M&A activity
m Larger/more hostile deals
m Use of stock in hostiles

m |arge size

" Stock Price Performange -

m Recent Stock Price
underperformance relative to
Peers and S&P 500

Potential Activists / Raiders

B Limited number of activists

m Attracted by undervaluation
and underperformance

B Few real raiders

Valuatioft

m Concern over credibility of
earnings
l m Valuation in-line with Peers

m Can support only limited
amounts of incremental debt

m Ability to unlock value quickly?
m Stock price and leverage may
limit opportunities

m A few activist shareholders

No Classified Board
own stock No rights plan

™ High institutional ownership Limited ability to call special

m Low insider ownership meeting

Directors can be removed

without cause

hg vd

.
5 BB Factors indicating higher vuinerability Bl Fectors indicating moderate vulnerability

Factors indicating lower vulnerability

EC37349A0030555
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! Energy Convergence Composite includes: Aquila, Dominion, Duke, Dynegy, E1 Paso, Williams and Potomac Electric.
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' Energy Convergence Composite includes: Aquila, Dominion, Duke, Dynegy, El Paso, Williams and Potomac Electric.
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Shareholder Overview
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/

Investor Base Profile

Shareholder Activism

Momenturm Type of
3 5% Share Holder Shares Held / % of Total Activist
. (]
Barclays 22,952,744 1 3.1% New School
Growth goﬂieﬁ%es F[{:itr;rsment 6,169,553/0.8 Activists
39.2% J .
California Public 3,045,798/04 Activists
Employee Retirement
System
Other
0.3%
Top Institutional Investors’ Activist Characteristics
instituti Sh Held % of Tatal . . .
) ol == m Activists offer shareholders resolutions; use other forms
Janus Capital Corporation 42,817,526 57 % .. “ " .
Pulnam investment Management 26,481,742 35% of activism such as “no” votes. Unlikely to challenge
AXA Finandial, Inc. 25,204,587 34% board control, but may endorse dissidents’ slate or
Barclays Bank 22,952,744 31%
Citigroup Inc. 18,519,153 25% agenda
Fidelity Managsment & Research Co. 16,496,908 22% m New School or passive-aggressive activists are likely to
State Street Corporation 15,560,486 21% . . IIRTIPNT .
A1 Management Group, Ine 13513557 T sup.port dissident |p|t|at|ves some may be vocal.
Taunus Corporation 12,303,790 16% Unlikely to act as ring leader
Vanguard Group 11,381,738 1.5%
Northern Tsust Company 10,407,533 14%
MSDW & Company 10,286,390 1.4%
Goldman, Sachs & Co. 9,747,871 1.3%
UBS Warburg Lic 7,664,912 1.0%
Rorer Asset Management 7,097,082 09%
Top Fiftéen Total 249,736,127 23%
Total Identified Institutions 537,851,318 71.7%
Total Insiders 9,111,984 1.2%
Total Unidentified Institutions and Retail 202,894,086 271 %
Total Ol ding 749,857,388 100.0 %

! Source: Prism.

EC37349A0030558
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Acquiror N.-i;ﬂ‘agement

a
b'ar:'? 0 Boarg,
.fhrg at UG letter to Bo :
1S 10 ke letter

nge offer;

'xpfoxy fight

EC37349A0030560
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Gouman|  payview of Structural Defenses
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Currently in Place Other Possible Defenses
m Federal and Oregon Utility Regulatory Constraints m Shareholder Rights Plan
m Effective Elimination of Shareholder Ability to Act by m Staggered Board

Written Consent

B Prohibit Removal of Directors without Cause
m Advance Notice Requirements for Shareholder

Proposals and Notifications " m Strengthen Cap On Size of the Board

m Oregon Other Constituency Statute m Deny Shareholders the Right to Call Special Meetings
(only after reincorporation)
m Fair Price Charter Provision
W Reincorporate
m Oregon Business Combination Statute (Comparable to
Delaware §203)

B Blank Check Preferred Stock
m Denial of Cumulative Voting

m Hostile Change of Control Provisions in Employee
Benefit Plans

£
0373494003056,
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Strengthening Structural Defenses

. LI TR ’ o -t i ’, . B . ] TP
.~ m Shareholder Rights Plan / {<its0r it (&Ei;éf.v: S0 o &3’) cth @ e ¥ {fesE

__ Can be adopted by Board on short notice
—_ Does not require shareholder approval

g

__ Consider having it “on the shelf” - Zuy e &7ige, - A

270 %

- W Limit/eliminate ability for shareholders to call a special meeting

A dut s = 7 o P
2hp el )
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EFEn R

— Not possible to limit under Oregon law but can indirectly achieve goal by director removal and board size provisions

— Default provision under Delaware law

m Staggered Board
—_ Difficult to implement due to shareholder sensitivity
— [Most peers don't have a staggered Board]

— As a result of shareholders’ ability to call a special meeting Truman is more vulnerable than peers — and effectively

vulnerable at all times during the year

Reincorporate in Delaware

Stay Incorporated in Oregon

® In conjunction with PGE transaction

®m Consider approving reincorporation at next annual
shareholders meeting subject to closing PGE or PUHCA
exemption

m No ability for shareholders to call special meeting under
law unless specially provided for

m Consider staggered Board as part of reincorporation

B Consider two charter amendments

— Eliminate ability of shareholders to remove directors
without cause or to increase board size

__ Staggered Board - /g /% obtioal.
& ‘: Y v - . "4
G fict Lo ot st Cagafod <o
- Ciéi‘dw/“;;f{ﬁ “‘/-{Q e‘txtﬁ> /" PAZ Yo Z_,/?“-L‘/_Jé)
o | ,
— <=0 (}; ,-.,,ac.t.c.c__gé@; b
EC37349A0030562
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ans"|  Potential Acquirors of Truman
V&dzl (US$ in millions, except per share amounts)
Calendarized P/E
Muitiples®
Company Equity Value' Enterprise Value' -~ 2002 Debt to Cap.
Truman $26,247 $42,510 15.6x 53.1%
Strategic Interest _
General Electric $379,582 $577,231 23.7x 77.8%
Exxon Mobil 273,744 275,625 18.6 133
Royal Dutch/Sheli 190,395 190,919 15.4 10.6
BP Amoco 182,641 237,914 16.0 42.4
AlG 183,466 228,998 22.9 53.3
El Paso 23,920 41,286 12.3 59.6
Dynegy ‘ 13,621 18,591 15.7 455
Kinder Morgan 5,886 10,680 20.1 58.0
Possible, but Unlikely Strategic Interest
Total $99,706 $110,394 13.4x 32.7%
Tyco 90,502 ' 144,555 : 13.7 64.1
Chevron/Texaco 91,275 104,896 16.2 30.3
Vivendi 47,664 82,615 293 36.9
ENI 50,047 60,605 10.3 314
E.ON 42,011 47,248 17.9 32.8
Suez 34,847 71,002 18.9 61.4
Duke 30,882 46,875 141 50.4
RWE . 22,677 51,113 18.2 72.3
Repsol 17,382 39,753 89 52.8
AES 6,973 28,695 8.1 75.6
' Source: Latest publicly available financial statements. Equity value based on fully diluted shares outstanding and closing stock prices on October 3, 2001. EC37349 A0030563

2 Source: IBES median eslimales unless otherwise noted.
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Responses to Unsolicited Offers

m Responses to Inquiries

_ Always respond that "Company policy is not to comment on rumors”

m Responses to Casual Offers
— No duty to discuss or negotiate
— Only one Company representative should be authorized to respond in any fashion

__ General responses should be that the Company is very comfortable with its current structure
and strategies

__ Specific response {o any particular approach must be structured on a case-by-case basis;
team should confer to decide proper response

m Responses to Specific Offers
__ No response other than "will call you back"
— No immediate response needed
__ Call war list and assemble team

— No press release or statement other than "stop—look—and-listen" and call of special Board
meeting to consider offer

__ Determine response from Board after considering duties and issues for the B’oard

EC37349A0030554
Anti-Raid Preparation 14
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Godman  Are You Prepared?

V&t

B Most battles are won or lost before they are fought — Preparation is the key

® \Who is the Team?

m Do you know who your shareholders are?
m Have you reviewed the financial and strategic plan?
®m What value are you creating for shareholders?

m What is your response to an unexpected approach?

EC37349A0030565
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m Assemble team

m Conduct comprehensive due diligence

m Valuation tools prepared and accessible

B Review and evaluate structural means

m Review and evaluate financial restructuring alternatives
m Review and evaluate asset restructuring alternatives

m Review and evaluate important relationships

m Market watch

m Recommendations to management
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Appendix A: Expanded Structural Defense Discussion

503734940030557
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Federal ‘and Oregon Utility Regulatory Constraints

m Description Because of Truman's ownership of PGE, under the Public Utility Holding Company Act of
1935 (PUHCA), the Federal Power Act and Oregon law, an acquisition of Truman would
require prior approval by the Federal Energy Regulatory Commission and the Oregon Public
Utility Commission and, for many potential buyers, the Securities and Exchange
Commission. In addition, PUHCA would impose substantial restrictions on some potential
acquirors. '

m Effect As long as Truman owns PGE, (1) an acquisition of Truman (more than 10% of Truman
voting stock) will be slowed considerably by the required regulatory approval process, (2)
potential acquirors already owning a U.S. gas or electric utility may have difficulty satisfying
PUHCA regulatory requirements; and (3) U.S. or foreign energy companies without a U.S.
gas or electric utility would be best situated to avoid PUHCA regulation. However, these
approval requirements would not necessarily prevent or delay a proxy fight to replace the
Truman Board as an initial step in a hostile acquisition attempt.

Effective Elimination of Shareholder Ability to Act by Action by Written Consent

m Description Prohibits actions by written consent other than by unanimous consent.

m Effect Prevents acquiror from bypassing stockholder meetings as a forum for shareholder action.

Ec,mmxsws\\s%%
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Advance Notice for Director Nominations and Shareholder Proposals

® Description Requires advance notice before shareholder can present director nominations or proposals
at shareholder meetings. With respect to an annual meeting, shareholder’s notice must be
received not less than 120 days prior to an anniversary date of the proxy statement for the
previous year's annual meeting. With respectto a special meeting, shareholder’s notice
must be receive not later than 10 days after the date on which the notice of the meeting was
mailed.

m Effect Prevents surprise nominations and solicitations for shareholder proposals at an annual
meeting.

Oregon “Other Constituency” Statute

m Description Statutory provision that authorizes the Board, in evaluating a potential acquisition, to
consider a range of social, legal and economic effects on employees and other
constituencies, as well as both the long-term and short-term interests of the corporation and
its shareholders, including that these interests may be best served by the continued
independence of the corporation.

m Effect May enhance the Board’s ability to “just say no" to a potential acquisition or to choose among
competing bidders.

EC37349A0030569
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_Fair Price Charter Provision

® Description

m  Effect

Any business combination with a 10% + shareholder must be approved by at least 80% of
Truman’s voting stock unless (i) the transaction is approved by at least 80% of Continuing
Directors who constitute a majority of the Board (ii) certain fair price and procedural
requirements are met or (iii) the transaction occurs more than 5 years after last acquisition of
stock by 10% + stockholder.

Discourages two-tiered offers.

Oregon Business Combination Statute

m Description

m Effect

A corporation generally may not engage in a business combination with an interested
stockholder (owner of 15% or more of Truman voting stock) unless (i) the Board approved
the transaction which resulted in the shareholder becoming an interested shareholder, (ii)
upon the consummation of such transaction, the interested shareholder owned at least 85%
of the outstanding voting stock (excluding certain insider holdings), (iii) the business
combination is subsequently approved by the Board and holders of 2/3 of disinterested
voting stock or (iv) business combination occurs more than 3 years following the date the
shareholder became an interested shareholder. (Substantially similar to Delaware General
Corporation Law §203)

Discourages hostile tender offers which bypass the Board, do not obtain a high stockholder
tender percentage and which are dependent upon quick access to the target's assets for
financing or other purposes.

EC37349A003057,
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Structural Defenses in Place
(continued)

Blank Check Preferred Stock

m Description Authorization in Charter for Preferred Stock with terms set by Board without shareholder
action.
m Effect Gives the Board the flexibility in raising capital, issue stock to a white squire, effect a

defensive recapitalization or otherwise respond to a hostile bid.

Denial of Cumulative Voting

m Description Prohibits shareholders from cumulating their votes, which reduces the number of shares
required to obtain individual Board seats.

m Effect Prevents minority shareholders from obtaining Board seats.

Hostile Change of Control Provisions in Employee Benefit Plans

® Description Stock option plans generally provide for automatic acceleration of vesting and a cash-out in
the event of a change of control that is not approved by the Board.

m Effect May encourage a potential acquiror to negotiate with the Board rather than pursue a proxy
fight in order to preserve existing employee incentives and minimize acquisition costs.

EC37349A0030571
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Gachs Other Possible Additional Structural Defenses
Shareholder Rights Plan _
m Description Pian providing for a distribution of stock purchase rights to all holders of common stock,

which rights have nominal value and are not exercisable until triggered. Rights are triggered
if a potential raider acquires a significant percentage (10-20%) of the Company's voting
stock, unless the Board redeems or nullifies the rights. If triggered, the rights allow each
shareholder other than the acquiror to acquire a significant number of shares of common
stock at a substantial discount to the current market value, causing extreme dilution to the

acquiror.
m Effect Effectively prevents an acquisition of a significant block of stock without Board approval.
m Process Can be adopted by the Board without shareholder approval.
Staggered Board
m Description Divides the Board into three classes elected for staggered three year terms, so that only one-

third of the Board is up for reelection at each annual meeting.

m Effect If coupled with director removal protection, effectively requires an acquiror to wait two years
before it can obtain a majority of the Board through proxy contests.

m Process Under Oregon law, the board could be classified without shareholder approval, but
shareholder approval of a charter amendment would be required to prohibit removal of

Board members without cause.

EC37349A0030572
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Prohibit Removal of Directors Without Cause

B Description Change the default provision in Oregon, which permits the shareholders to remove directors
without cause at any meeting called for that purpose (by a majority of votes cast if a quorum
is present).

m Effect Would eliminate right of shareholders to call special meeting and remove and replace the

Board and, if coupled with a staggered board, would effectively prevent an acquiror from
taking control of the Board in a single proxy contest.

B Process Would require shareholder approval of a charter amendment (by a majority of votes cast if a
quorum is present).

Strengthen Cap on Size of Board

m Description Charter amendment to limit the maximum size of the Board in a way that cannot be changed
without Board approval.

m Effect Prevents an acquiror from “packing” the Board to circumvent director removal protectibns.

m Process Would require shareholder approval of a charter amendment (by a majority of votes cast if a
quorum is present).

EC37349R0030573
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Other Possible Additional Structural Defenses

(Continued)

Deny Shareholders the Right to Call Special Meetings

m Description
m Effect

m Process

Reincorporate

Change the current ability of 10% shareholders to force a special meeting.
Limits any shareholder proxy activities to the annual meeting.

Not possible under Oregon law, but would be the default provision under Delaware law.

m Description

m Effect

m Process

Merge Truman into another corporation domiciled in another jurisdiction such as Delaware.

Although Oregon may have certain advantages over Delaware from a structural defense
perspective (Oregon Other Constituency Provision), reincorporation into Delaware may
provide a better opportunity to eliminate shareholder right to call a special meeting and
possibly implement staggered board.

Shareholder approval of a merger would be required (by a majority of outstanding voting
stock). If PGE then owned, would have to address PUHCA issues.

EC37349A0030574
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Financial Highlights

($ in Millions)

Year to Date Total Year
Retail Segment Reported 2001E 2000 2001E 2000
i -
Earnings Before Interest & Taxes 171 79 46 111D

Net Income ® 90 @ C 127 ) 85

: Impmv,_éu\g o e

> (257) &@L\(@

Cash Flow from Operations (102) **

Capital Deployed 9  £1,103 734 1,097 871
Equity Deployed wlt? Z 664 440 658 523
Return on Equity Y 18 | 19% 16%
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Capital Deployed

Accounts Receivable
Accounts Payable
Other Working Capital, Net
Price Risk Management, Net
PP&E, Net
Investments
Other

Total Capital Deployed

EC37349A0030447

(%

in Millions)
Year to Date Total Year
2001E 2000 2001E 2000
301 272 301 304
(132) (125) (132)  (161)
44 111 44 83
(39 185 461 220
158 127 167 152
100 3 92 104
233 161 164 160
(1,103 73T - 1097 871
0 75%” chayt - PR e f/» """ J o]

0 4i- g M/ ootlvtin. /M%, o
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Total Contract Value )
(Billions)
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B Quarterly Results

\L/

EBIT
(Millions)
( $246)

AL 7
’ J! | ( - g $6.8
f nw.Av ] $18.6
' , " —_—
D
W ! $5.5
$13.1__-_
$7.2
$5.9
— ‘ ‘ I | . y | T | ‘ i e
1Q01 2Q01 3QO01E 4QO01E 2001 1Q01 2Q01 3QO01E 4QO01E 2001
Plan Plan
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| @ I Restructuring Legislation/Order Enacted
@ Restructuring implementation Delayed

@) -Commission and/or Legislative Investigation

[ ] No Significant Activity m
- Th

N

Restructuring Status as of 10/01 —
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Pace of Deregulation is
Uneven

Planned Openings in 2001-
2003 Adequate to Meet Near-
Term Goals

California Crisis Has
Increas ency in
Marketplace and Reduced
Acquisition Cost

Continued Deregulation is
Important to Long-Term
Strategy

« $ Market Open = $56.1 Billion
« % Market Open = 26%
« Total Market Size = $219.0 Billion

e
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Deregulation Status — U.S. Gas

Q Restructuring Varies Greatly
by Customer Class and by
Utility - Industrial Access
Universal

© . consumer Response has .
) and A€

Varied Greatly ./

: :4_6'1’}5'5’7,4’}”' 5

£ 5’3‘1"’3-{
« Lack of Urgency’in the ¢
Market and With Regulators

® °* Gas Needs to Become a
g% Much Larger Product for EES

I Restructuring Legislation/Order Enacted ]
« $ Market Open = $31.0 Billion

« % Market Open = 51%
. Total Market Size = $61.0 Billion

B Restructuring Implementation Delayed
Commission and/or Legislative Investigation

"] No Significant Activity

Restructuring Status as of 10/01

_ EC37349A0030450
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Deregulation Status — Canada Power

aNgl
== s

» Alberta Retail Market Opened
January 2001

e Ontario Market Expected to Open
May 2002

@+ Ontario is the Majority of the
Value Proposition - /’2/[??1 02 r/@)

—Most Populous and Industrial
Province

— Comparable to Energy
Intensity of Northeast U.S.

—Peak Load of 26,000 MW
—$8 Billion in Annual Spend

B Restructuring Legislation/Order Enacted

« $ Market Open = $1.3 Billion
» % Market Open =7%

« Total Market Size = $19.0 Billion

Bl Restructuring Implementation Delayed
Commission and/or Legislative Investigation

| ] No Significant Activity

Restructuring Status as of 10/01



Deregulation Status — Canada Gas

- Restructuring Legislation/Order Enacted

B Restructuring Implementation Delayed

Commission and/or Legislative Investigation-

] No Significant Activity

Restructuring Status as of 10/01

EXHO061-00444 B e

e Ontario - Open Access has
been Available Since 1985

e British Columbia Market
Expected to Open November
2002

« Actively Signing Gas
Contracts in Alberta and
Ontario

« $ Market Open = $7.0 Billion
+ % Market Open =70%
« Total Market Size = $10 Billion
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Deregulation Status — Europe Power

Il Fully Liberalised

B Partially Liberalised
Significant Barriers

] EU Directive Not Implemented

Restructuring Status as of 10/01

EXH061-00445 ' ' ' T

UK and Scandinavian Power
Markets Among the Most
Competitive in the World

Continental Governments Continue
to Thwart EU Electricity Directive ;ggg_,,;ﬁ
Europe is Becoming a Series of /"% ™"

Small Regional Markets
Few, if any, “Pan-European”
Accounts _ 7 mm

™
Likely to I:_;@;gl_xvjlh_tbg_ﬁn[on Direct
Business Model as EES Enters New
Markets on the Continent

$ Market Open = $55.2 Billion
% Market Open = 33%
Total Market Size = $167.0 Billion

EC37349A0030453
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Deregulation Status — Europe Gas

Il Fully Liberalised

B Partially Liberalised
Significant Barriers

"] EU Directive Not Implemented

Restructuring Status as of 10/01

UK Gas Market Best in Europe

 EU Will Not Adopt a New Gas
Directive Before 2002

» Continental Gas Incumbents
Strongly Defending their Positions

. $ Market Open = $21.2 Billion
« % Market Open = 30%
- Total Market Size = $70.5 Billion
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Evolving Business Model

Haer 27 L2 00%/ wtf S

“WAS” ltlS LE
_ W - Like
e Limited Market « Easily Transferable Across Market: Size
5 ” and Geography '
oy
& e Very Long Sales Cycle/ « Component Assembly Provides the
High Acquisition Costs “lllusion” of Customization
(D Bundle or Unbundle Components: Driven
« Not Acquiring the | by Segmentand Profitability
et e ) Y s .
“Bundle” Anyway -~ .| » Shorter Sales Cycle / Lower Acquisition
. Costs
| ¢ Highly Customized / Not @- Standardized Contracts and Components
Scalable Ensure High Quality Execution and
Scalability | ’
f)) « Challenging Executions (3;’)' Easily Tailor Product, Acquisition and
I Maintenance Model to Channel / Customer
() Tem- Like

= @ - Jwr ol
e oty
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Product- Based Business Process

fgee e t‘“‘”z ‘mwwﬁ@“h~—% | (\D .

Products

- Power

Natural Gas

Tariff Commodity
DSM

Facility Services
Construction Services

. Defines Components, * Bundles Components Proactively into  + Define Markets

Pricing » Designs Products to Ensure Suitability . Qriginate Business
 Manages Risk, for Customer and Sales Organization Create and Manage
Loglstlcs and Cost « R&D Point Sales Channels g
d Serwpes Customers » Drives Scale: Ensures Sales Force is « Co-Owns with
- 'Ensures Quallty Selling Deliverable Products Products:
. Accountable for » Ensures Quality and Leverages Good Acquisition Model
Execution, Delivery Ideas Across the Entire Sales
@ and Maintenance Organization Quickly
Model « Co-Owns with Sales: Acquisition Model
n N Ut c oy d

7 u/~i<-‘4|vx);

v
Goal: Increased Customer Satlsfactlon High Quality Product,
Scalable Delivery Platform and Greater Profitability
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p Q’// e X gcr o ),7/’ cor . /e ) e /i»‘/ {7
, oL 7 EC37349A0030456

.
DYy o ez Y AP py Sy A
=7 et o F A T/

EXH061-00448



Large Consumer Business — U.S.

« Annual Energy Spend >$10MM  Enron Sales Force
e High Packaging (1 (omm- » Dedicated Service Manager

 National Footprint

3 | YTD Results |

Transactions Gross Margin @L, p,
(Millions) Q7
| $172

$83

00 ———01 00 01
| \60mmercial) ). [ Manufacturing

EC37349A0030457
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Portfolio Origination — U.S.

* Upsell Engine
« Mines the Existing Customer Portfolio for Value-Added Transactlons

il aid Tone éMP..{,g), 5

YTD Results

Transactions - Gross Margin
{Miitions)
372

1
00 7 O 00 |+ O
-~ Commercial B Manufacturmg

ZB@\A,)W--. \Q’X:si J ‘\\ %'Wee)%l\é ﬁf-(‘l?(t\%"}?) 30«’2-’UJ {7 A

EXH061-00450



] ; ; g '2» ~ij:’
0 S - 15 )5 Jadd 10 7Y 7 Lk

Small Consumer Business — U.S.

- Annual Energy Spend <$10MM Commissioned Sales Force ( i roar
« Highly Standardized -l Py Jé « Call Center Support acends )

* Regional

YTD Results

00 01 00 01
Wa })J i - East ng - gf’?fei%?f F ot Transaction.s
& _ Il West S - Py B Gro(sMs_“.NlI:)rgm
111][e]
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Transactions Gross Margin ' Channels

(Millions)
S ennd ) $172
12,031 2

e
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Enron Direct — U.S.
Agent-Based Business Metrics nissivg bure

HLe?

Agents at
Month End

Number of Deals
Closed by Month

4,545

YTD = 6,439

i
STHEL
1 5 \ \-;
K ,Q "z{
¥ \‘. i fg'.

“ (ﬁ) | N
PO & LI
3 ;.'}»-' B‘

Gross Margin
by Month

(Millions)
’ $11.3
YTD = $16MM '
A
‘\‘
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Large Consumer Business — Europe

« Annual Energy Spend >$10MM - Enron Sales Force e UP |
» High Packaging . Dedicated Service Manager - I j )’“
- National Footprint | A 0

YTD Results

Transactions Gross Margin .

e (Millions) /)
" a) [ $21.7
- -

BRI

1

00 01
. Commercial [l Manufacturing
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Small Consumer Business — Europe

« Annual Energy Spend <$10MM
* Highly Standardized

* Regional

« Commissioned Sales Force
« Call Center Support

Transactions

228,420

130,153

YTD Results
Gross Margin Channels
(Millions)
$90.1 228,380
4

(J»‘!)o

40

o $2.2

$87.9

Diréct

Aglent |

Il Netherlands

spain UK

" Transactions

[l Gross Margin
{Millions)
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Small Consumer Business — Canada

« Annual Energy Spend <$10MM
« Highly Standardized

* Regional

« Commissioned Sales Force
 Call Center Support

Transactions

161

YTD Results
Gross Margin Channels
(Millions)
$2.85
$0.1—> 144 . $275

0 $0
00 00 01
~ Ontario  (nod N
M Alberta  (;, W\)/

17
$0.1
Direct Agent
Transacfions
[l Gross Margin
{(Millions)
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Global Product Mix

Percent of Gross Margin

1, Third Quarter Fourth Quarter (E)
X&}‘\)

< 8% 8%
4%

62%

ée\)cﬁ <0 ’CO'r-\‘u Fuel W (,f.'«,}-, j;‘)!;)‘f &
SO filoa C_)\ .P;sé.“ ! Lg( Pan ,}"
peli = | | psm
3 ‘QL/I‘ R sgs =
/,rri | }‘” = 9 ; I Facility Services
3] 'fl'g),'iff </ | Construction Services
(ablern | :
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- Client Management
» Contract Compliance

« Customer Issues Management
+ Call Center Management

Customers @
(000s)

228 00

194

Yy,

* Billing

e Customer Enroliment and Set-up
« Ensures Customer Satisfaction

« Manages Maintenance Costs

Customer Satlsfactlon S

4.19 4.05 4-14

4/ _”“ \M

%

3.58

Overall Identify Follow-up Executive

Q101 Q201 Q301
Solutions Support
- 2000 Average
M EES U.S. EFS

B Q2 2001 Average
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Energy Asset Managemen’tw g

* Products: DSM, Load « Pricing, Delivery, Execution and Verification
Curtailment, Distributed  Performance Measurement
Generation, FaCiIity Services ° Syndication and Sourcing
i ags -

EAM Project Status Wy EAM, Facility Services and

(§ in Millions) v Construction Services

|/

264 . 269 Facilities /')/\J}%l gf&h" Vho b ‘s(gi.llir:g:)t
> LI e A
227 | 40,000 1899 | e
 1ea 188 B

L . 165 :‘. o 4ge 30,000 L.Z_}_,? t . 3
121 20,000 T + 2
10000 + @ | 11
3/31/01 6/30/01 9/30/01 0 0 N g 0

NPV Capital NPV Capital NPV Capital 1999 2000 9/30/01

Savings Savings Savings
l Complete " In Progress ' Facilities ¢ Square Feet
_ (Billions)
EC37349A0030466

EXH061-00458 - - | o s



PRy
,;‘ “

FECE S I
D(’l- "7 oy -i.{-,ql«“ f
J | .

; e R
S

Enron Facility Services .. ..

Q{ . i .
- Engineering and Construction - Facility Management et o
- HVAC Operations and . HVAC Service Franchising -/ XY
Maintenance .\gi\;—b
5 )
YTD Gross Margin
(Millions) _
$69.7
2000 2001
I Construction ' Service M EBSI LINC
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Risk Management

_'\[-:’1—
/ I/J” W
(J (A/}’Ju 4 0

I
commodity Risk Management Services

— Power

— Gas

— Tariff

Logistics

Back-Office

Risk Analysis

Deal Capture and Validation

EC37349R0030468




Cost Structure

Operating Expenditures Operating Expenditures /
($ in Millions) i Gross Margin
128%

Y
99(%) %,‘l!
81% N

67%

1999 2000 2001E  2002E " 1999 | 2000  2001E  2002E

8@ Canada

M U.S. H Europe
EFS Bl TNPC
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At
Closing Remarks

e
e Clean-up “Legacy” Issues A
g ()
- Z\%?8f~ | i
— “Re-tooling Plane In Flight” S e
. -~ 2\\7\5 v - A\QQ’
. . . Nye (=R
« Reducing Capital Intensity - i\ w0 e
v - NS 1 \ VCQ(\ ;‘)){?
— Lease for DSM et el
‘IQAQ\Q®O$K@\V&
<

— Clean-up Accounts Receivable
« Business Model Implemented: Working

 Reducing Costs

e Margin Recognition at the Offer and Eliminated the Sales
Incentive Program for the Large Consumer Business

. Customer Service and Commissions Removed from
Margin and Reserved

EC37349A0030470
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Closing Remarks

« Driving into New Markets: Geographic and Segment

 Driving New Products

_ Increased Focus on Gas, Energy Services and Other New
Products Under Development

« Ensuring High Quality and Scalable Execution
¢ Mining the Portfolio

'« Equals ¥

— Increased Customer Satisfaction

— |ncreasevd Growth
— Increased Profitability

EC37349A0030471
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Enron Energy Services
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Enron Americas
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EXH061-00466

Agenda

Business Principles

Financial Results

Gas & Power Fundamentals

North America Business Discussion
Retail Risk Management Discussion

South America Merchant Discussion
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Business Principles

(Merchant Natural Gas and Power Business)

* Goals are to expand and enhance our capabilities in:

= RECRUIT AND RETAIN THE BEST TALENT
= CONSTANTLY EXPAND LIQUIDITY - PRODUCTS AND LOCATIONS
» BE THE LEADING MARKET MAKER

= COVER ALL THE WHOLESALE CUSTOMERS TO ENSURE
SIZEABLE DEAL FLOW

= CONTINUALLY EXPAND OUR OUTSOURCING RELATIONSHIPS
= CREATE A WORLD CLASS INTERNAL RESEARCH CAPABILITY

* ACCOMPLISHING THESE GOALS LEADS TO:

e THE ABILITY TO IDENTIFY AND EXECUTE HIGHLY STRUCTURED
TRANSACTIONS

* THE ABILITY TO SUCCESSFULLY TAKE POSITIONS ON MARKET
DIRECTION 3 oo !

EC37349A0030475
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Enron North America EBIT Wlthout Reduct|ons

($ in millions) I‘*"“Q, 0
v G\ C)
sy ’D.‘\ {
VRN 9
4,000 - o3 843 hg}{fk;z‘f'}'{.ﬁl_c
: ! ] _\\(‘“ !
3,500 - )\ﬁ,
Qeserve
H ($958M)
S ®Pges L ATIS
2,220 ($665M)
2,000
1,500
1,000
500
0

1995 1996 1997 1998 1999 2000 2001 YTD
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2,500

2,000

1,500

1,000

- 500

EXH061-00469

Enron North America EBIT

($ in millions)

* EGM and EIM transferred out 3Q 2000
e Includes ($665M) of EES Wholesale 2001 YTD
e Generated additional $958M in prudency

2,220

1995 1996 1997 1998 1999 2000 2001 YTD
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Enron Ndrth America Net Assets

(excludes Retail Risk Management)
($ in millions)

Property, Plant & Equipment

Merchant Assets

O+ e

® [ransy ieh

= éﬁ\"tT}
(s

Y <00-000 ¥p

L S E“ﬂ‘uf,) P i

i

fok aouds e Gk

4,500 QLQUhyr L
] [l Other Investments S lale - (Wlm;r; ‘
~ Wawee - e
400 - — ppu- PP ogmﬁ%a’
- E>(Uf'!sgti,‘i-!_:
3,500 - o |
$3,014 . o e
3,000 - I s
$2,696 L \?ég: a0t
\'\ v Mrce
20 - $2,190 $1,943
Bridgeline
2,000 -
HPL
1,500 - $1,321 Mariner
1,000 |
Sithe
500 -
0 T T T 1 t
1997 1998 1999 2000 3Q2001 Legacy Assets
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Earnings Before Interest & Taxeé

Financial Highlights

Funds Flow

Cash Flow from Operations

Capital Deployed”

EXH061-00471

*Excludes Goodwill and HPL FV $3.0B

($ in millions)

Total
Year 2000

EA
$ 1,362

$ 937
$ 2,988

$ 3,252

9/30 YTD 2001

EA EESW YD
$2,885 $(665) $2,220

$2101 $ 30 $2,131
$ (36) $(538) $ (574)

$3,194 §$ 750 $3,944

C . .
Hl’“\ |O(,o Qué \Lﬁ) rr“&‘éﬁ‘ (ffl:'%‘{kg )%f l‘l}g‘(—

0 A calbatned apo dtﬁo@‘@
16

N i 4 0 i .
A i 12 EL el

>
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Key Fundamental Events
Gas Market

7),000

* Gas rig count peaked at 1,058 in July 2001

— Domestic production of gas increased by 2 Bcfiday

e 2 5 Bcf/day of industrial ggs demand was lost from
March 2000 to January 2001

* Injected 2,130 Bcf this season; /Bcﬂday more than
last year

)_N(J/) 77‘*}}0@ ) d % e  S00 ; Nl /)"'ff’/%’?

EC37349A0030480
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NG Forward Curve Comparison
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Key Fundamental Events
East Power

* Supply Factors

— Over 60,000 MW of gas-fired generation came on in the
last 21 months

— Nuclear generation up by 5.8% over 2000 — 4,364 MW

* Demand Factors

— Lower than expected load growth —1-2% actual vs. 4-5%
forecast

— Slowing economy/ Industrial recession

® Stabilizing prices

EC37349A0030462
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Eastern Interconnect Demand (Average MWIHour)
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$/Mwh

U.S. Power Price Volatility - East

O —= Forward curve in Dec 2000
— Cinergy On Peak- 20 day rolling average

‘N -
140 B \Smﬁnﬂ 5}!-»\'0 ; r\ R el W

@ ki } b ¢

120 - o

100 -
80 -
60 -
40 - -
AP ‘\ ﬁ\mf
| 0
20 -+ l T I | v T | , MR
3 % %3 % % % o§ o2 |
c a L 5 3 2 S > >
3] o > % :
S iy = < S E E 5 g
EC37349A0030484




Key Fundamental Events
West Power

- ( e ‘” :
- Supply factors 1y o o 1
_ Added 9,000 MW of gas-fired generation over the last 21
months

— Nuclear utilization up 2,300 MW vs. 2000

/
~ Hydro down 8,500 MW vs. 2000 i /f(

¥ Net + 3,000 MW more supply _ gl u

e Demand

— Lost 2,300 MW due to reS|dent|aII€ommerC|al |
conservatlon

— Lost 1,500 MW from load sheddmg in Pacific Northwest
— Lost 1,000-3,000 MW dué to slowing economy

— Added 1,000 MW due to hotter summer than 2000
> Net 5,000 MW less demand

EC37349A0030485
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WSCC Demand (Average MW/Hour)
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U.S. Power Price Volatility - West

-— Forward curve in April 2001

L

— NP15 on peak- 20 day rolling average M (Jl Vs
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Enron North America Commercial Headcount

1998 1999 2000 2001
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Employment Agreement Statistics

Mng. Directors

Vice President

Directors
TOTAL 150 70% | 51 $3,630,000 $15,365,018 #’@O ;)‘
i v o o
o f\ LA.{’S oﬁ #
a\[f{ {f)ﬂ (Oﬂg‘@ . . o /)F{) o )
cw ;) " /r,
!I @ /‘)L/ ; .
. EC37349A0030489
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Enron’s Leading Market Position

Second Quarter 2000 vs

Second Quarter 2001

(TBtue/d)
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Enron North America Volumes
(Bbtuel/d)
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Volumes
in ‘000s
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Enron North America Gas Transactions Per Day
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Enron North America Power Transactions Per Day

ey iy, s ,/!,.’!f.:.;, N‘) cepyL
(G, tidew iz Yo Loty

l Non EOL  m el o e I
2000T ) EOL /ﬁjﬁ4£&M%’ "“NO(JM}MW/ m%fgj
1800 - f”%ﬂ&mm-ml%w4
1600 - , 0 /)
1400 - 9 I/gf /Q'f/ zg” oo & 0d %ﬂé/fug;
1200 1 | 200
1000 -
800 -
600 -
400 -
200 -
0 ——
1Q 20 3Q 4Q 1Q 2Q 3Q 4Q 1Q 2Q 3Q 4Q 1Q 2Q 3Q 4Q 10 2Q 3Q
N v /< ~ _J ~ AN ~— /AN Y__/
1997 1998 1999 2000 2001
EC37349A0030494

EXH061-00486



Enron North America EOL Counterparties
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EOL vs OTHER PLATFORMS - NA GAS o “77&/ - /Jﬂl/ 2 14 /LJ A0
Average Volume per Day '
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Structured Natural Gas Transactions
@ Now

el . S~ | ..
SunCor Service Agreement o 3(>m<%m N o 0

, NN LY E
Petro Canada Services Agreement [ << Ly Loryieed / 1\ S
i“ \’ag ed ég(lg P / AV ON _{,‘q’/’/ ‘(_“‘

Sierra Pacific

Long term assignmen
of PGT capacity

@

Michigan Gas Utilities

3 year Outsourcing
Transaction

EPM! provides power for
MGU’s supply needs

MGU releases all upstream gas
supply assets to EPMI )

QSSC—\— ﬁ\w,.r (\\k {"
_/K(ZO (‘ "“wr’
‘P —Lr N"c‘!
e .‘)ﬁ “ "‘-[ ch

. % N
@ [ﬂ()p{}e(f’!% (,_um .
Financial Transactions in Mexico
200 bef Natural Gas ($4mm Origination)
Financial Zinc, Fuel Oil

lopte +4 P o

@ ~ Kern Transport >
Syndication to 7 shippers of Kemn
River from emergency open season
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Structured Power Transac ions

ﬁs \>egas @)\ Il @ﬁ/” 2
8l QF expansion and €ale
e

Alberta PPA
Purchase of output of 700MW plant for 20
j years

WAPA Edwards h

WAPA Navy

5 year transactions
including ‘green’ enegs

entral Maine Power
Load following transaction

N (\ 1
)
(b . ) - X A
P D
Heywood- 5(}” Ll i
{ower plant site 0
ol
City of San Antonio T
25 year wind PPA L
Mississippi Delta B%@rgy r T
<l

Agency

1 Asset Management Transaction for 85
| MW of load and 90.MW. generating
capacity and outside supply contracts of
26 MW e 1 o .
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[y - ﬂllﬂ /

Q

o Wi bt Juld Summary of 2001 Asset Sales

) ,@t o lo bl ($ in millions, excludes items <$10million)

f'/"'f"”’ W Book Sales
o Tt B Py gy Basis Proceeds Gain
/ Hlstorlcal Assets .
oct ) i HPL ~ $ 364.2 $ 3525 $ (11.7
o | . . (11.7)
fif ‘/ Development Projects
| Peakers 1,045.0 1,682.0 637.0
/\ Pastoria 72.5 112.9 404
n Fountain Valley PSCO 115.6 130.6 18.0
| SW Power /Las Vegas Cogen 120.1 142.8 22.7
Heywood Site 1.0 12.7 1.7
Turbines -2 x 7 EAs 40.3 49.5 9.2
Power Assets
Alamac / NCPH 7.5 22.0 14.5
Saguoro 18.5 20.7 1.5
Forecast Q4 2001 disposals
~, VitroSale (cloe dno el 24.0 395 14.0
Onondaga 7.9 10.0 2.1
Doyle - 4.8 4.7
TOTALS -$ 2,580 ) $ 764
\\\g

ORI Yo ¢ g e

ard b ou\/ EC37349A0030500
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South America Merchant Discussion
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Enron Americas
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Enron Industrial Markets
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Industrial Markets

Global
New Markets Market Size Key Market Attributes
Forest Products ~ $ 330 Billion e Certain base grade commodity
| products
Steel $ 250 Billion - Capital intensive industries that
desire Risk Management products
$ 580 Billion « Legacy distribution channels with no

price transparency

« Receptive to Enron’s eCommerce
model

« Slow moving incumbents

0 ?'(\('Q o CE\E\AS‘ f) [‘f\._{(:‘ @‘:}U: hx\(:%&

S -7y "Tﬁx\é o Thos el <

Market Making Risk A Innovative

i X Structured
Establishes Management ruciur

Liquidity

| E(:37349A0030506

EXH061-00497 . S - - -
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Forest Products - Market Size

Global Revenue (Est.)
$330 Billion
v

Other Paper &
Board
$5.3

Tissue
$2.9

Packaging &
Paperboard

$58.0

Printing & Writing
$83.8

Source: Pulp & Paper N. American
Factbook; Int'l Fact & Price Book



Steel - Market Size*

Global Revenue (Est.)
'$250 Billion

Asia

Other

*Flat and Long Products Only Ecﬂugp&%“mg

EXH061-00499



Do -
Notable Achlevements

S S

. Excellent deal pipeline in both forest products and steel -

—

« Moved 2.7 million tons of physical product through
9/30/01 i 1 o by glend—

. Generatgd $104 million of gross margm through 9/30/01

(gvabh - xloe Lk“% \

* Fundamentally changed the way newsprmt is bought and

Mid- loors @ fnmwe D! Pl A
sold in the U.S. R GO ) Suche Fhie
L . \; f ;}L
« EOL/Clickpaper viewed as “The Market” for newsprint o ?; b
prices | > Heel <0
b Qreho s”\
« “Just-In-Time” steel dellvery product now live in Chicago
. “Enron Effect” cited by the ITC as a market catalyst
: 5%073 c«&svni‘*f (-,'-;:{\ T T AR
EC37349A0030509
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Volume Information

Thousand Metric Tons

1998 1999 2000 Sep 01 YTD

Physical Volumes
B Financial Volumes

EC37349A0030510
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Transaction Activity

3 .
A : Atz
b rdrz

Mk 01 é‘
A Hy e -

’/l}_— i :’D\:'x/

.Qtﬂo ec»‘r\,i e .

g
N mk_,“ow

2,059

436

73

1998 1999 2000 Sep 01YTD
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*

Financial Highlights

$ Millions Y.
Year to Date (9/30) Total Year
| 2001 2000* 2001** 2000*
Earnings Before Interest & Taxes $45 $2 $ (18)
Net Income $ 24 $1 $ (5)
Bp K
Cash Flow from Operations $(75)  N/A s @) NIA
Capital Deployed
On Balance Sheet $ 386 $ 201 $ 386 $116
Total $ 761 $ 201 $ 761 $116
Equity Deployed
On Balance Sheet $ 317 $95 $ 317 $ 95 9
Total $ 504 $ 95 $ 504 $95 ol
AN 1

!

Return on Equity
On Balance Sheet 18% 2% 19)%

Total | 11% 2% A%
ARYEAY 7 1) Al levasp TN

, ' Aol qwred  savie dob
EiM formed 1/1/2001, 2000 information based on restated ENA Downstream Industrial team results and
excludes impact of Pulp and Paper Trading monetization in December 2000 Lo raw Fub

** Estimated T eet chaw, ik WV

| wied o copdd N aasiE
EC37349A0030512 wd fo copd
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Earnings Growth Opportumty

Jll EBIT ($ millions)

=== Return on Equity —
On Balance Sheet

“($4)

1999 2000

($19)

2001 Plan

\'"'r Dy J {,f: Pf) \Y
(jégI( d l} '\""“ 4\\ s l,‘.«,’
(e U{ x:;

o 5 it
\ i!,q Py Q KQ‘Q ({' ¢ ’ \. STR¢ br '
y v N (“3 ‘L\ T k

Nooh Hott Py } L’;U (v me :\\ i
S/‘O(T\ . ;\R ")‘ :»,'\ . _

%)u‘-‘ :\(_»..j . 61%

2002E 2003E
EC37349A0030513
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Forest Products - Asset Investments

Including Off-Balance Sheet Capital and
Assuming Leaf River Acquisition
$ Millions

e
Ve k| $762
B Leaf River Pulp Mill’\< R

m Stadacona Newsprint Mill ~(Joerss GL/

Garden State Newsprint Mill

] Merc_;hant Investments

1 k! £
YV S ey o $487
< b
Y e 1

1999 2000 9/30/2001 12/31/2001 2002/2003
EC37349A0030514




Headcount

Senior Commercial Total Headcount J (e
A rlirct

140

12/31/2000 8/1/2001 Plan 2001 12/31/2000 8/1/2001 Plan 2001
@ Transaction Development & Other @ Support Depts.
M Steel ® Analysts, Assoc. & Other
BF t
orest Products B Senior Commercial
Asset Operations

EC37349A00305 15
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Enron Industrial Markets
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messing 517

Project Southwood
Georgia Pacific - Leaf River

Enron Industrial Markets

Presentation to

Enron Corp Finance Committee
For Recommendation to the Board
of Directors

October 8, 2001

£c37349400305,8



Project Southwood
Why EIM Needs a Pulp Mill?

& Market Pulp is a $20B Global Market ($90B including
integrated pulp) with significant volatility

+ Asset ownership increases credibility with industry players

¢ Physical supply enhances marketability of financial
products

+ EIM’s ability to contract for tons has been limited to date
due to lack of physical presence

¢ EIM’'s purchase of newsprint assets (Garden State Paper -
3rd Quarter 2000, Stadacona — 15t Quarter 2001) have had a
positive effect on EIM’s ability to transact business:

Jan 01 June 01
Trading Hubs 2 6

Total Notional Value of Trades  $2 MM  $70 MM

Counterparties 11 150

EC37349A0030519

Proprietary and Confidential

EXH061-00509




Project Southwood
Georgia Pacific’s Leaf River Pulp Mill

High Quality Asset

¢+ State of ility; one of the largest single-line pulp mills in the
world.

¢ Ranks 6th out of 50 North American softwood mills for lowest cash
costs.

s o———_——TTT

¢ Extremely well maintained with a history of proactive maintenance.

+ Greenfield construction in 1984 - clean environmental record.

+ 99% of energy produced on site with 87% of steam requirements
generated from mill byproducts.

+ High quality, properly incented, non-union workforce.

Structure Mitigates Risk — Ll ‘"‘:‘i CL L
S AN PSR
T NWishhas
+ Fixed price, full requirements fiber supply contract for 7 years with
Georgia-Pacific. (Fiber represents 70% of variable costs and 40% of
total costs.)

+ Mutually agreed upon capex budget vliti]ma 3-year risk sharing
provision with Georgia-Pacific. SO % owr eudfr pol by &t

+ EIM pulp desk pays the mill a fixed price for 50% of the physical
output; roatinglﬂprice (based on RISI index) for the other 50%.

Separate Financial Pulp Swap Transaction

+ EIM pulp desk enters into a financial pulp swap with Georgia-Pacific
for 277,250 MT/yr (roughly equivalent to 50% of the mill’s annual
production). GP pays fixed; EIM pays floating. F
T un. e tanp C37349A003050;

/ C7’ i
. a o / - ! . "
i 2 bl 'F! Proprietary and Confidentias

EXH061-00510




Project Southwood
Mill Purchase

Credit Support for
repayment of buliet
loan

50% Floating $/ton 7 yr. Physical
0,
50% Fixed $/ton Ptg;; t:g %

Asset & WC

Debt
Proceeds
$265 MM

P&l
Payments

$274.5 MM
7 yr. Balloon

7yr.
Fiber Supply

Fixed $/ton

$ Millions
Cash Distributionto GP  ($265.0)

Transaction Costs  (§ 9.5)
74| Initial Capital Injection  ($274.5)" v~

NPV @ 12.5% of Project Cashflows ~ $145.5° Ty=
NPV @ 12.5% of Net Terminal Value $113.2 @ Tues. ot

NPV of Mill Purchase (($15.8) |) stans zione
\__g__//

(1) A $30 MM liquidity line will be used to offset any periodic operational cash sho
20 12.5% = the RAC Pre-tax Hurdle Rate Proprietary and Confidential

EC37348A0030521

EXHO061-00511



Project Southwood
Financial Pulp Swap

Fixed
$564/ MT

Floating $
at RISI Index

¢ Term: 7 years
¢ Notional Volume: 277,250 MT/Yr.

NPV @ 8.38% of Financial Swap  $75.8 MM

. v o5 S
AR/, p Ul e

Goon

L T

——y &
T\ D

() 8.38% = LIBOR + GP Credit Risk of 3.6% :
| EC37349A0030522

Proprietary and Confidential
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Project Southwood
Summary Financial Results

&f//’f 0 GF ph L LS e

; J
R R T Y — e :
ot [ e LA

il / )

\1\\\"\ e

$1,976 $23,707 $23,818 $23,231 $22,403

$21,101 $20,307 $20,841

$75755 80 30 £0 30 $0 £0 $0
$77,731 $23,707 $23,918 $23,231 $22,403 $21,2101 $20,307 $20,841
(I‘ 7' Net income

Mill $3,142 33,276

Swap $0 $0

$49,298  $3,142  $3,276 $1,329

Free Cashfiow (gb\o( S QY{?N occodhit hor)

’D Mill $1,376
e |

Swap $0 $14.252 $8877  $8.631

$2,995 $4,397  $3,333 $3,955

$8.135

$17,247 $13,274 $11,964 $12,833 $12,090 $10,926 $11,134

ﬂ %,» TN S ﬁ / i = Q{}@/{( ,/‘f‘ /j u/:’;,{,;,;,j e :”:’2}49 Ec37349A0030523
T . (
I B v / TN s ot ‘
[ i "\'," P . " i .
' ) ! 37[‘ - ,/ o w0 fv/.zé : f‘ 7/ ,’ij el '{"7")
5.,&, & - .‘00‘: g "‘\43 ) /
et e o Tl L R ot S
- Zonover “;f’”) "'Y“' R ' B . Proprietary and Confidential
o 7 - IRV 4
-t i 1 {
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Project Southwood
Effect on Enron Corp. Ratios

&MW udid Ao o

2001 Enron Corp Ratios

Earnings Per Share
Funds Flow Interest Coverage
Pre-tax Interest Coverage

B/S Debt to B/S Capital

2002 Enron Corp Ratios

Earnings Per Share
Funds Flow Interest Coverage
Pre-tax Interest Coverage

B/S Debt to B/S Capital

EXH061-00514

/ / / b} ’/ 1///' ;*"%-’-f;?f?*:‘,.
st /

Enron Corp
2001
Base Case

$1.80
4.02
3.31

43.4%

Enron Corp
2002
Base Case

$2.15
4.02
3.66

43.4%

}

// ff -

(.-'

Enron Ratios Including Leaf River Transaction

Enron B/S Enron B/S
100% Debt 60% Debt / 40% Equity
$1.86 $1.85
402 4.02
3.39 3.39
43.9% 43.5%

Enron Ratios Including Leaf River Transaction

Enron B/S Enron B/S
100% Debt 60% Debt/40% Equity
' $2.15 $2.15
3.99 4.02
3.62 3.65
44.0% 43.5%
ECaTHOANE2E
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Project Southwood
Valuation Context

O&/??wﬁz/ [/Yf‘ﬂlz;f"’:}';’.’){'//ve/

Pulp Prices
© e RISI 10-year Historical Average is $546/MT 0.7 i/ (wio
/> RISI 7-year Average Forecast is $556/MT |
@ ¢+ EIM Valuation uses $516/MT over the 7-year term

r} @ ; . . . / i .
C QR ok B dud € Rddn b - Adlosed ﬂﬁ%/

s/

’ ﬂr l.. e £ ey ‘:/,
< "770 {/m")i&iﬁ—’ f {H") v v‘?;-dﬂ'ff) (::,;’fr Fy
Acquisition Price 79/ m 207

¢ Mill was built in 1984 for $560 MM

+ Mill replacement cost today is approximately $1.0 Billion
¢ GP asking price was $350 MM

+ EIM is paying $274 MM

Terminal Value
¢ Current Transaction Multiples are 3.3X Peak EBITDA
+ Enron Purchases Leaf River Mill at 2.13X Peak EBITDA

+ Terminal Value assumes 2.00X Peak EBITDA  #; jv-bor . mi”

wizy A /‘644 Qa\_”ﬁ/ AN :ﬁ/“ﬁ &:(?{ # @ ,_)/1/&/‘/ c::'ﬁ,f/ -
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Financial and Earnings Report

| 2
’%?
|

@
|

Recurring Earnings Per Share
Third Quarter 2001

$0:43

$0.41 /

‘7 Additional Disclosures
Earnings Release

«  Ppreviously disclosed for Wholesale and Retail segments: -

Revenues o
Income Before interest & Taxes {1BIT)

» New disclosures for.every segmefit:

Revenues H

Cost of Sales '

Operating Expenses
Depreciationand Amortization
Equity in Earnings

Other, net

Income Before Interest & Taxes {1BIT)

Recurring Earnings Per Share
Nine Months Ended September 30, 2001

EC37343A0030531



/
Third Quarter | Non-Recurring Earnings
. . L . 7
Estimated Recurrnr:‘ghliﬁlr)\ come by Segment »\ Third Quarter 2001
{ {$ in millipns)
Third Quarter Nine Months 1
_Pan  Actual Plan_ Actual ! Pre-ta) After-tax EP.S. L~
Enron Transportation Services  $33 s34 §  $130 RRecurring Earnings s 5#1 s 306 50.43
Portiand General (2) 58 Non-Recurring items: /
Global Assets 7 (6] (85) A\ezurlx Asset Sales {310) {0.34)
\
88 338 1,543 Bipadband d
Americas 1 ’ § 7 verance (69) 5) {0.05)
Retall Rigk Management (6 120 (385) J ¥ erm:,g____p {52) (34) (0.04)
° ) Niis g __rzﬁm!aluaﬂﬂ (160) {104) {0.11)
Europe and Other Energy Mkts 133 13 118 4ot on Investing Activities {7 (462) {0.51)
Energy Services 38 40 90 Total Non-Recurﬂhg ftems (1,302) {955) {1.05)
Broadband Services (24) {51} (142) Anti-dilution (0.11)
Corporate & Other 12 180) han) Total Eamings ($781) (3559) (80.73)
Recurring Net income $ 361 $ 396 $1,111 $1,206
Earnings Per Share Earnings Per Share
Third Quarter Nine Months Ended September 30,
2001 T (200t ]
$0.32
$°.34 /
o138
$1.08 .
$(0.73)
O Recurring W Non-recurring M Anti-dilution ‘ﬁecumng 8 Non-recurring
- e
i
. ful
Third Quarter - Recurrlngfami-ﬁgs by Segment New A§°°“"§'§9,5‘3(',9=;f9 ,f°'AG‘ﬁ°d“""
($ in millicos) ) S {inciuding squity method Invesiments)
' Thirg Trrarer Nine Montins e Propossd
2001 2000 2001 2000 June 30,2001  Armounts Wrie
Pk el ety —_— ——— Reporting Units QoodwH! Transiorrad osf
Enron Transportation Services $83 $83 $283 §$288 -
Giobal Bervices
Portiand General {3 74 122 241 Portisnd Geners! $1.408 304
Global Assets & Services
Global Assets 1% 26 34 140 Kl obat Power & Pipelines LLG prad o
Americas 553 533 2,485 1,080 e ]
8K Envon 17
Retall Risk Management 199 - {528) . Other 386 (9}
Other 96
Europe and Other Energy Mkts k] 50 257 233 Wholessis
industrial Merkets - Pulp, Paper, & Stesl 2
Energy Services 71 27 171 79 ::"‘ Europe {MG Metals) 3: 287
Broadband Services (80) (20 217) (28) Envon Energy Services 827
Enron Brosdband Services 55 (55
Corporate & Other {102) (108} (233) {143) Enron Wind 187
Interest, MI, & income Tax (380} (375) (1,156 (881) Azork-Weasex 687
— ——— — Azurix-Other 213 {213}
Recurring Net Income $ 396 $ 292 $ 1,206 $ 918 Yoia! $5,727 s B $0357)

EXH061-00517
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Total Capital Balance Sheet Debt
{$ In millions) (5 in millions)
2001
Full Yaer Reviesd
Protorms Sept YTD Estimate Pan
Estimated  Estimated —Ldliystments
e P et oo Opening Debt Batance §(10229)  §(10.226)  $(10.229)
2000 2001 2001 Booawlll PGE Funds Fiow trom Operations 1,765 2,900 2925
Batance Sheat Debt $10220  §13406 S11440  S11440 58645 Changs in Working Capitai” (826) el (50)
Changes in Deposit / Margin Activity {2,52T) (2,562) -
Minorlty Interest 2,414 2,395 2,395 2,396 2,395 Procesds from Sales of Assats 1,647 2.274 1938
Capltal Expanditures {1.814) (1.888) {1.310)
Praterred Stock of Subs 04 203 103 203 873 Equity investmants {1,465) (1.841) (2.228)
Dividends 2} (538) (540)
Sharsholders Equity 11470 9,554 9.236 8,936 293 (incraase)/Decrease in Cash on Hand 1023 1,023 -
Other 81 (482) 11.532)
Total Capital $25017 $25958  §24573  $2)673  §20.849 Pariod Activity 2477 @211 [7%8) s
Pariod Ending Debt Balsnce §(13106 5 (11.440) § _(11.025)
Dabt/ Tota! Capital 409%  60.5% 46.6% 48.3% a1.5%
Funds Flow / intarest 1.40 3.50 4.02
* Extiuding DepositMergin Activity B
Balance Sheet Debt .
(8 inmillions) Funds Flow from Operations
2001 2000 {$5 In millions)
™ot Estimated Estimated
e YTD  agtvity  SestYTR  SemtYIR —_—
ra
Opening Dabt Balance $(10229) $(40,220)  5(8152) _:me i
Funds Flow from Operstions 1,804 (39) 1,765 288 Recuri o
Change in Working Capltat* (800) (26} (826) (729) ecurring Net income $ 3 § 1208
Changes in Dsposit / Margin Activity (2.342) (185) (2.527) 541 Deterred Taxes L 306
Procesds from Sales of Assets 1,423 224 1,647 222 Depreciation & Amortization s 596
Capltal Expenditurss {4,200) (414) (1,614) 14,548) Net Change n PRM Asset (es1) 103
Equity Investmants (1,383) 82 (1,485) (2.275) Net Change in Marchant Assets 15 275
Dividends (256) (143) (399) (396) Net (Gain)/Loss on Sale of hssots R (19)
(incrensa)/Dacrease in Cash on Hand 528 495 1,023 1409) Equity Earning, net of distributions “ (110}
Othar (as7) 124 481 (1.322) Minority interast “ 68
Period Activity 2 583) 294) 2 877) 5,629 Dividends an Preferrad Stock of Subs {12) 24
Pariod Ending Debt Baiance $(12.812) : $(13,08) $(13.781) Other _ 1= __1882)
Funds Flow $ 39 $ 1,765
Funds Flow / interest 476 3.50 1.40
* Excluding DeposiUMs pin Activity

Capital Deployed by Segment
June 2001

{$ in miliions)

Burope / Com s
._EL_HL_&EMMJLMMM

Total Aasets 3536 4391 654 26,741 16,828 1,453 1,353 2377 63,392
LiabHities (Exal Debt) 790 14706 1120 17,922 12,386 692 309 3805 37,936
Allocsted Dabt 1788 1,929 566 5,516 844 15 418 1,796 12,812
Equiy 1016 1,256 A6 327y 3am 74 626 (3.324) 11,740
DebUEquity 63137 60740 1080 63/37 20180  ©/100 4060 5248
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Investor Relations Report

[' Merchant Energy Peers

2001 YTD Total Return

(Through 10/3/01)

. “T8%
Enron  Kinder  Duke Mirant Witiams Dynegy E!Pasc NRG Caiplne  AES

B

2001 YTD Total Return to Shareholder

(Through 10/3/01)

~B2%
Enton LYY 8LP 500 Energy Peens MASDAQ Broadband
Relative Valuation
(P/E Ratio*}
December 31, 2000 October 3, 2001

E0x

“Baves we 2001 EPS ntimates

Largest Shareholders*

Change From
Name Shares Held Locstion 81101
Janus Capitsl Corporation 44,000,000 Denver 2,000,000
Aliance Capital Management 35,000,000 New YorkMinnespolis 13,800,000
Putnarn investvent Managerment 24,600,000 Boston 14,000,000}
Smith Barney Asset Managament 18,000,600 New York 4,400,880
Northern Trust Globa! investrmants 4,200,000 Chicago .
Fidelity Management & Resasrch 5,800,000 Boston 4,500,000}
Gavernment of Singapote kwestmen! Corp £,400,000 Singapore (2,100,000}
AWM Managemeni Group $,000,000 ‘Houston (4,500,900}
Gokiman Sachs Asvet Managament 7,700,000 New York 60,000
Rorer Asset Menagement 7,100,000 Phitadetphia -
Rittannouse Finmncial Services Philadelphia 1,900,000
Morgan Glaniey Advisors New York 700,000
Drasdner RCM Giobal invastors San Francisco .
Asmerican Eapress Finencial Advisors Minnespolis 277,000
MFS Investment Management 4,100,000 Bosion 300,000
Deutsche Assat Momt. Group Ld. 6,300,000 London .
Credit Sutsse First Boston Assal Management 4,300,000 New York .
Oppanheimer Funds. 4,700,000 New York 240,000
Banc of America Capital Mansgement 4,807,136 5t Lovia/Naw York .

hmetading et Funde

Largest Potential Shareholders

Primary
Totat Equity Assets {nvestment
Name Location (Millions) Style
Capital Research & Management Los Angeles $224,000 Value
Wellington Management Boston 157,000 Vaiue
Oppenheimer Capital New York 24,000 Value
J.P. Morgan investment Management  New York 108,000 Growth
Fayez Sarofim Houston 43,000 Growth
State Farminsurance Chicago 45,000 Growth
T. Rowe Price Baltimore 85,000 Growth
Davis Funds New York 40,000 Growth
Barrow Hanley Dallas 30,000 Valve

£CaT1349 AODNG
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Analyst Recommendations

A0, Edwards

CS First Boston

Dain Rauscher Wastals
Edward Jores

First Albany

Goldman Gachs
Howard Wl

J.P. Morgan

Lshman Brolhets
Mertil Lynch
Prudential Securities
Salomon Smith Biamey
Sanders Morris
Simmons & Co.

U,B.5. Warburg

Mika Heim

Wil Maze

Robert Wimers
ODuane Grubart
BN Hylet

Andre Meade
Curt Launet

Mark Eastarbrook
Zach Wagher

Bob Christensen
Devid Fleischet
Rebecca Folowill
Anatot Faygia
Richard Gross
Donato Eassey
Carol Cosle

Ray Nites

Jaft Diatert
Ron Barone

Investor Relations
Planned Fourth Quarter Meetings™

msmmnwmm,wmwmnww

T,

Current Investor Concerns

Cash Flow From Operations

Eamings Composition and Disclosure
Balance Sheet Strength and Liquidity
Progress on Assat Sales

Effocts of Lower Natural Gas and Power
Prices, and Lower Volatility

e Financing Vehicles and Potential Equity
Jssuance Requirements

o California
India

Enron Comimon Stock Dividend

® Currently $0.50 Per Common Share

e Dividend on Convertible Preferred Tied
to Common Share Dividend

e Total Annual Cash Payment {including
Convertible Preferred) is Approxirnately
$400 Miliion

e No Increase Since October 1998

e Current Yield is 1.8% - Current Payout
is 23%

Common Stock Dividend

Yieid
1.8%

Payout Ratio

Common Stock Dividend Yields
Energy Peer Group

EC37349A003053
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Investor Relations Report
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Enron Americas

'(éBus'mess Principles

'I Financial Results

"iGas & Power Fundamentals

« iNorth America Business Discussion
. E(etall Risk Management Discussion

. §puth America Merchant Discussion

EXH061-00522

Business Principles

(Enron Americas Merchant Natura! Gas and Power Business)

* Goals are to expand and enhance our capabiiities in:-

~ Recruiting and retaining the best talent
~ Expansionof Liquidity
+  Products and Loostions
— Lead Market Maker
~ Information capture
* Customer eovu‘rlgo
* Deal flow
« Outsourcing deals (key locations)
¢ Research (westher stc)

To enable, based on the Information and skill advantage:-

~ Position taking
— Highly structured transactions

Enron\North America EBIT

* EGMand Elm sferred out 3Q 2000

2,500 * includey ($503M) of EES Wholesale 2001 YTD 2301

» Generated-sdditional $780M in prudency
2,000
1,500

1,000

500

Enrqn’ﬁBrth Amer“c!\Assets

\udes Retall Risk g }

{

(D Property, Piant & Equipment e

D Merchant Assets - ,n/

i Other invastments

1985 1996 1987 1998 1998 2000 2001

Key Fundamental Events
Gas Market

* Gas rig count peaked at 4058 in July'01
— Domestic production of gas increased by 2 BefiDay

» 2.5 Bef/Day of industrial gas demand was lost from March
2000 to January 2001

* injected 2130 Bcf this season; 4.9 Bef/fDay more than last
year




/
NG Forward Curve Comparison Key Fundamental Events
East Power

+ Supply Factors

—Ov er 60,000 MW of gas-fired generation came on in the
last 21 months

~Nuc lear generation up by 5.8% over 2000 ~ 4,364 MW
+ Demand Factors

L ower than expected ioad growth - 1-2% actual vs. 4-
5% forecast

—Sio wing economy/ industrial recession
+ Stabilizing prices

U.S. Power Price Volatility - East

4 /\\'\_\/\fﬁ/\/\/\\\,—///\

H

Key Fundamental Events
West Power _

+  Supply factors
— Added 9,000 MW of gas-fired generation over the last 21
months
— Nuclear utilization up 2,300 MW vs. 2000 M\_fﬁ/\/\fr\\
— Hydro down 8,500 MW vs. 2000
> Net+ 3,000 MW more supply

»  Demand

— Lost 2,300 MW due to residentialicommercial
conservation

— Lost 1,500 MW from load shedding in Pacific Northwest
— Lost 1,000-3,000 MW due to slowing economy
— Added 1,000 MW due to hotter summer than 2000

> Net 5,000 MW less demand

EC37349A0030538
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U.S. Power Price Volatility - West

Enron North America Commercial Headcount

189%

Employment Agreement Statistics

Enron’s Leading Market Position
Second Quarter 2000 vs Second Quarter 2001
(TBtuekd) '

Power
O 2001

e ';
’F{(\ a (\O\& /

\' Enron North America Volumes

(Bbtue/d)
.';% Physical Gas
oo

Toss s i m mm o @ 2@ o @ @ @
», »

R s

st W

w1 O a ]

Physical Power

1935w 1T Ims e @ [Tl ,
)

Enron North America(Gas fransactions Per Day

B Non EOL

o O EeoL
- 1t
2500

o I 1

1508

1000 l

500

'102)30401020”(01020&40102930401020”
\—-—w—’\-—v——’V—w——"—v—')“—r—’
199 2000 2001

1997 1998
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——

7o Y
Enron North AmericaWransactions Per Day

Enron North America EOL Counterparties

o

nndﬂ

B Non EOL
Deon A Gas FPower
2000
»
1900
1680 " L
1400 | -
-
1200 M
1600 “
.
o
»
[ l L
' I l * »
L}

.' ® ®
mznsommn:owmzonnmmmwmmm o —
N — — ) — 1992

197 1998 199 2000 200
( !OLVIMVMWI-NA

@m0
iite

$7001THTT reciusemy sass passors;

2001 YTD

 BeeETT 33

/"'”‘,./ /1’ _)____7\_‘\\‘

<hppe - TAGGTE T

7 AR s S
Strufured/Power Transactions ™
e ,/ .

LT

£ Torsine Book

Structured Natural Gas Transactions

EC37349A0030540
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e o
Summary of 2001 Asset Sales
{exciudes items <$10mm}
Book fales
Mitorienl Avxets Basks Proossds  Gain
HPL $384.2 $352.5 3117
Deveiopment Profects
Praiers $1.045 $1.882 3837
Pastoria §728 $112.9 $40.4
Fountain Valley PSCO $118.8 $130.6 o
8W Power /Las Vegas Cogen $120.4 $1422 s227
Heywood She $10 sy "ty
Turbinas = 2 x TEAS 3403 3485 $8.2
Powsr Agsety
Alamac / NCPH 7.8 $22.0 8
Saguoro 3188 $20.7 s
Eorvees G4 2001 dispessis
Viro Saie 3240 3306 3140
Onondaga . 70 10 s21
Doyle ] s48 (7%}
TOTALS $1,817 32,580 784

Retail Risk Management Discussion

South America Merchant Discussion

Enron Americas

£CATONNNSAY
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Enron Energy Services

Financial Highlights

{$ in Milions)
Year to Date Total Yem
Retai! Segment Reported 2001E 2000 Z001E 2000

Eamings Before Interest & Taxes 172.0 78.5 247.0 110.8*
Net income 89.4 144 127.3 58.9
Cash Flow from Operations (101.6) {255.2) (44.9) (344.2)
Capital Deployed 1,302.7 682.5 1,097.1 871.2
Retum on Equity 16.4% 5.4% 23.4% 18.7%
Capital Deployedinciuding o
Retail Risk Management 2,740.9 1,715.3 2,816.4 2,1{:Ib‘t§

* Non-recurring EBIT of 362.0MM

o

Retail Segment
Capital Deployed

Year to Date Total Yex
2001E 2000 2001E 2000

Accounts Receivable 14020 926.7 41,4020 1,157.2
PIX Receivables 513.0 108.5 5130 272.4
Accounts Payable {303.0) {280.0) {303.0) (356.9)
Other Working Capital, Net 93.6 87.9 936 102.7
Price Risk Management, Net 671.8 506.3 8426 698.4
PPEE, Net 168.3 126.9 167.0 152.4
Investments 99.6 120.1 916 103.6
Other 105.5 117.9 9.8 {12.9)
Totat Capital Deployed 2,740.8 1,715.3 2,816.4 21165

Quarterly RESL{HS

Total Contract Value V' EBIT
(Bilons) V| (Milions)
$30
$23.% \
\3172
By s50 b
$5.0
$13.1 —
572

4Q01 2001 3Q0IE 4Q01E 2001 2001 JQO1E 4QO1E 2001
n Plan

Deregulation Status — U.S. Power

+ Pace of Dersgulation is
Choppy
+ Continued Deregulation
is important to Long-
Term Strategy
Planned Openings in
2001-2003 Adequate to
Meet Near-Term Goals
Calitornia Crisis Has
Reduced Acquisition
Cost and increased
Urgency in Marketplace

M Restruciuning LegisiationOrdar &n scted

B Restructuning Enscied, Dalay Wplemented
Comtmission andior Legitistive inv estigation

3 No signincumt A ctivityRestructining Denied

S soront se of 1001

- Total Market Open = $76.5 Bitlion
» Totat Market Open = 35%
« Market Size = $219.0 Billion

Deregulation Status - U.S. Gas

+ Consumerresponse
has been mixed with
participationvarying
drastically

+ Choicevaries greatly
by customer class

« Lack of urgency in the
market

TR Steten with feglelation pass 4 of
PAC order inswed tor sit customers; however, ihe
qualy of sccess may vaTY

« Total Market Open = $31.0 Billlon

= s tor - Total Market Open « 51%
Staes considering reform « Market Size = $81.0 Blilion
1B Compatitive bidding for custom e
O wo etivity
Sanie comertns of 905

EC37349A0030542
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Deregulation Status — Europe Power

+ Differentiat market opening and
reguiatory regimes facilitate
market distortions

+ incumbents with market power
joined by consolidated

in ganeration and supply

«+ Proposed EU Acceleration
Directive would provide
significant boost to market
opening

+ Proposed EU Regulstion in
cross-borter trade in electricity
would enhance integrated
network access

Germany {Fancavitzerisnd/Austrisl

‘:‘w

apx Statistics 777
Raty

Span

+A8020

Deregulation Status — Europe Gas

Deregulation Status — Canada Power

Commission andior Legialative kv estigation « Total Market Opan » 50%

I Restructunng Lepisistion/Ortier En acted
[ Mo signincant [rovey \7- Market Size = 528.0 Bllllon

£ Restructuring Rna clad, Deley implemanted + Totsl Market Open = $14.0 NMJ

P

\

chx»\@ b (olocs

-

///Y
Evolving Business Model
e

P
NAS"

"yg” »

« Deli-Like Approach
* Very Scalable
» Standardized

+ |BM IT-Like Approach
« Not Scalable
+ Long Lead Time and

Sales Cycles Contracts

» Customized » Component Assembly
Contracts Enables

« Challenging Customization
Executions + Appropriate Customer

Acquisition and
Maintenance Costs

0  {

Deregulation Status — Canada Gas

T Restucturing Legtaiation/Order En acted

+ Total Market Opsen = $10.4 Bltiion
* Total Market Opven » 70%
+ Market 8ize = $34.8 Biilon

£ Enacted. Deley
Commission andior Lepiaistive i extiation
() No signiticant A ctivityRestructuring Denied

T\~ N~

o TS
o Product-Based Business Process

.

» Define Markets
+ Target Customers

Identify Needs « Manage Risk
Deveiop Products * Manage Delivery

e s o

» Originate Package Products * Manage
Business Drive Scalability Customers
 Create and through + Cost Optimization
Manage Sales Standardized
Channels Products

EC37349A0030543
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. v~
Large Consumer Business —/@__A.’S.

« Annual Energy Spend >$10MM « Enron Sales Force”
. l\{ighty Packaped . DadlcatedCﬁep}fManaga’
-

E\’S&. o B ity Ol ?;,‘/ / 5172 ]
NoRTINROP ~ - ‘// K / / s
saxs Ry vewstpus |0/

Quaker  (Ponney

pachc R
- A

Baytheon \WAL*MART |

Portfolio Origination —U.S.

» Upsells andior Restructures withinExisting Cortract
« Drives Future Investment in New Products

22 $70.8

<> pACIFICERBELL.
Quelecnr Werld

@ REXAM

Conseng|

tyco

Small Consumer Business — u.s.

- AnnualEnergy Spend <$10MM + EnronjAgent Sales Force
+» Standand Products - Supported by Call Center

LwAlbertsms | FiCONe
[N

—_

cm=— @

The BostonGlobe  RRLHALE

B Boston Prapertics J

Small Consumer Business — U.S.
2001 Channels,

Enron Direct

Regional Energy Services

$78 $62

% # of Transactions B margin

Small Consumer Business — U.S..
Regional and Enron Direct

« Annual Energy Spend <$1OMM « Enron/Agent Sales Force
« Standard Products + Supported by Call Center

2001 Channels
$176

Dirscat Telasalas Agent

i # of Transacthons B¢ Margin

Enron Direct - U.S.
Agent-Based Business Metrics

Agents at [ tati Ci ive
Month End Deals Closed Deais Closed Margin
m ABF "l
$6.6
2.6
MA T NY

444 Deals Closad Week Ending 31413801

mmmmw



Large Consumer Business — Europe

+ Annual Energy Spend >S 10MM
« Highly Packaged
+ Enron Sales Force

logos

JJ

N
v
S
Q \

&
.

\,

N

EXH061-00530
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Small Consumer Business — Europe

« Annual Energy Spend <§10MM
+ Standard Products .
+ Enron/Agent Saies Force

—

e Sxx [}

Sainsburys

rd

§
v

\/

Small Consumer Business — Europe
Channels

4% # of Transactions & Margn

Small Consumer Business — Canada

Channels
r

4 ¥ of Transactions i Margin

Small Consumer Business — Canada

» Annual Energy Spend <$10MM
« Standard Products
« EnroniAgent Sales Force

logos

Transactions

8 Power £ DSM
# Natural Gas B Facility Services
Tarit! # Constiuction Services

EC37349A0030545
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Services
« Client Management Coe i Center t
«+ Contract Compiiance » Blting
» CL Issues Manage! t ' C t andSet-up
Customers Meters

276,913 344,558

Energy Asset Management
. Delivery, Execution andVerification
- Periormance Measurement
- Syndicationand Sourcing

xxx o § : o xx
o e
2000 amm Q204 Q304 2000 Q101 Qan
®EESUS. @ EES Consth 5 g " .,
EF8 i EES Europe Compleisd - Capital mﬂlﬂlﬂﬁ-w \)’i\ R

Risk Management

et N‘ /

AT Q‘\
o'

/ Cost Structure

Customers

« Risk Management Services
+ Risk Analysis

« Deal Capture andValidation
. Giobal Data Management

T East Powsr i
€ Canada
West Power Q100 G200 Q300 Q400 Q101 Q201 Q301

¥ Europe
% Natural Gas

Operating Expenditures Operating Expenditures /

($ in Millions} Gross Margin
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128%
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6%
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1988 2000 2001E 2002E

Closing Remarks

Enron Energy Services
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Enron industrial Markets

Industrial Markets

+ Siow moving incurmbents

) tmgnran

Gilobal

New Markets = Market Size Key Market Atiributes

Forest Products  $ 330 Billion . Certain base grade commodity
products

Steel $ 250 Billion « Capital intensive in clustries that
desire Risk Management products

$ 580 Billion + Legaey distributiors channels with no
—_— price transparency
. ptive to Enron’s eC ce

model

Forest Products - Market Size

Global Revenue (Est.}
$330 Blikon

Saurer Pum & Paner N, Amaricen
Faotheek WC1 Faet & Price Bosk

Notable Achievements

-Excelient deal pipelinein both forest produ:ts and steel —
industry acceptance .-~

«Generated $104 milli on of gross marginthrough 8/30/01

~Fundamentally changed the way newsprint is bought and
sold in the LS,

+EOL/CI ickpaperviewed as “The Market” for newsprint
prices

o Just-in-Time" steel delivery product nov five in Chicago

o Enron Effect” cited by the ITC as a market catalyst

Steel - Market Size*

Global Revenue (Est.)
$250 Bilion

Asia

Other

“Fiat snd Long Prosucts Oty
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Transaction Activity

TAT

1998 1899 2000 Sep 01 YTD

Financial Highlights

$ Millions
Year to Date {8/30) Total Year

2001 2000° 2001 2000°
Eamings Before interesst & Yaxes  § 45 $2 $869 $(18)
Net income $24 $1 $43 ${5)
Cash Flow trom Operations $05 NIA $ (41) NIA

N

Capital Deployed f
On Balance Shest siase} | 201 $386  $116
Total 53\76 K $ 201 $781 $118
g

Retum on Equity e
On Balance Shest 18% 2% 21% 19)%
Total 10% 2% 12% 119%

 EW formed 11172064, 2000 inlonmation bawed on fextated ENA Dewnstrsam ledustrial teem
nmmnemmlrwmm«hmmﬁmhm 0
- Estmated

o
Ve

/ . /;}.,
o) C%Mg,/ Gien H

Earnings Growth Opportunity

| ESIT (s mikions)

0w Relurn on Equity - On
Balance Sheet

1998 2000 2001 Plan 2002E 2003E

Asset Investments
$ Miliions

® Leaf River Puip Ml

& Stadacons Newspiint MR
) Garden Stats Newsprint M
(3 Marchent investments

119 2000 M2001 12312881 20022003

Headcount

1312000 et Pien 2001

0 Tesnmotion Development & Qther

- tent D uppert Depts.

 Porent Presues B Ansiyits, Amoc. § Other
O Anert Opersbons  Senier Cammerdal

Enron Industrial Markets
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COMPENSATION COMMITTEE MEETING HIGHLIGHTS
SEPTEMBER 14 & SEPTEMBER 27, 2001

September 14, 2001

e Discussed employment contract terms for Mark Frevert, Rick Buy, Rick Causey,

Steve Kean and Mark Koenig. Approved market driven equity grants. As of October

8, 2001, all executives (except Steve Kean) have executed the proposed agreernents.

e Approval of Andy Fastow’s contract terms was deferred until September 27, 2001.

e Insurance swap arrangement for Mr. Lay was approved.

September 27, 2001

o Approved contract terms for Andy Fastow. Employment contract has been executed.

EC37349A0030443
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